
PRESERVATION RESTRICTION AGREEMENT
between

THE TOWN OF ACTON
an(l

EXCHANGE HALL, LLC

THIS PRESERVATIONRESTRICTIONAGREEMENT (this “Restriction”) is madeas
of this day of________ , 2011, by andbetweenEXCHANGE HALL, LLC, a
Massachusettslimited liability company,havingan addressof2 SchoolStreet,Acton,
Massachusetts01720(“Grantor”) andTHE TOWNOF ACTON, amunicipalityof the
Commonwealthof Massachusettsacting by andthroughits Boardof Selectmen,havingan
addressof472 Main Street,Acton, Massachusetts01720(the “Town”).

WITNESSETH:

WHEREAS,Grantoris ownerin feesimpleof certainrealpropertyandthe
improvementsthereonloca~edat 2 SchoolStreetin theTownof Acton, MiddlesexCounty,
Massachusetts(hereinafterthe “Premises”)describedon Exhibit A attachedheretoand
incorporatedherein,beingthesamepremisesconveyedto Grantorin a deeddatedNovember9,
2010from GlennBerger,asTrusteeof BluebirdRealtyTrust underDeclarationof Trust dated
August8, 1994, to Grantorrecordedin theMiddlesexSouthRegistryof Deeds(the “Registry”)
in Book 55882,Page285 (the “Deed”).

WHEREAS,the Premisesis locatedin theSouthActon Local Historic District and
includesa building originally constructedin 1860that wasformerlyusedasa generalstoreand
is commonlyknownas“ExchangeHall” (the “Building”),

WHEREAS,the Premisesarecurrentlyusedby the Grantorasgeneralcommercialoffice
space,retailusesandfunctionball.
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WHEREAS,thePremisesandtheBuildixtg arelisted in theNationalRegisterofHistoric
Placesand theStateRegisterofHistoric Placesaspartof theSouthActonLocal Historic District
andarearchitecturally,historically andculturally significant propertiesmeritingtheprotections
ofa perpetualpreservationrestrictionunderM.G.L. c. 184, §~31, 32 and33.

WHEREAS,theBuilding’s preservationvaluesaredocumentedin a seriesof reports,
drawingsandphotographs(hereinafter,the “BaselineDocumentation”)incorporatedhereinby
reference,which BaselineDocumentationthepartiesagreeprovidesan accuraterepresentation
oftheBuilding asof thedateofthis PreservationRestriction.

WHEREAS,theBaselineDocumentationconsistsofthe following:

A) The legal descriptionof thePremisesattachedheretoasExhibit A

B) The Deed;

C) Acton GIS/Assessor’smapshowingthePremises;

D) Photographsof thePremisesandtheBuilding showingtheconditionof
both thePremisesand theBuilding asof thedatehereof(attachedhereto
asExhibit B) and

E) Grantor’sProjectApplication Form datedNovember5, 2007on file with
theTown ofActonPlanningBoardandconsistingof fifiy six (56) pages,
with supplementsdatedDecember10, 2007(27 pages)andFebruary12,
2008(57 pages),andmeetingpresentationdocumentsdatedDecember20,
2007 (onCD) and which includesItems(C) and(D) above.

All of the foregoingBaselineDocumentationis on file with thePlanningDepartmentof
theTown. A scheduleof certainbaselinephotogi’aphsshowingtheelevationof theBuilding is
attachedheretoasExhibit C (which includescertainofthe photographscontainedin Exhibit B),
andthe inventoryform on file with the MassachusettsHistorical Commission(“MHC”) with
respectto thePremisesis attachedheretoasExitlibit D.

WHEREAS,theTownis interestedin thepreservationandconservationof sites,
buildings,andobjectsof local, stateand nationalsignificancein theTown andis authorizedto
acceptandholdpreservationrestrictionsas definedunderM.G.L. c. 184, § 31.

WHEREAS,theTownhasappropriateda grantto GrantorundertheCommunity
PreservationAct, M.G.L. C. 44B, §~1-17,for the restorationof historic elementsof theBuilding.

WHEREAS,asa conditionto suchgrant,Grantoris requiredto grantto theTown this
Restriction.

WHEREAS,asfurtherconditionto suchgrant,Grantoris requiredto demonstrateto the
Townthat it hasobtaineda certificateof approvalfrom the UnitedStatesNational ParkService
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that the Improvements(ashereinafterdefined)quali~’asa historic rehabilitationprojecteligible
for atwentypercent(20%)federal preservationtax credit.

WHEREAS,Grantorhasprovidedto theTown sufficient evidenceof suchcertificateof
approval.

NOW, THEREFORE,in considerationoftheforegoing,and for goodandvaluable
consideration,thereceiptandsufficiencyof whichareherebyacknowledged,Grantordoes
herebyinevocablygrantandconveyuntotheTownthis Restriction,which shallapply in
perpetuityto thePremisessubjectto the termshereof.

1. Purpose.It is thepurposeof thisRestrictionto protectthepublic investmentin the
restorationofthehistorically significantBuilding by ensuringthat theexteriorarchitectural,
historic, andcultural featuresof theBuilding will be retainedandmaintainedforever
substantiallyin theircurrentconditionfor preservationpurposesandto preventany useor
changeto theexterioroftheBuilding thatwill materiallyimpair or interferewith theBuilding’s
preservationvalues,subjectto theconstructionof the Improvements(ashereinafterdefined).

2. Grantor’sCovenantto Maintain.Grantoragreesat all times to maintainthe
exterioroftheBuilding in at leastthesamestructuralconditionandstateof repairasthat
existingon thedateofthis Restriction(subjectto the lastsentenceof this Section)in accordance
with applicablelocal, stateand federallaws,rules,bylawsand regulations(collectively, “Legal
Requirements”),includingwithout limitationapplicablepolicies,proceduresandguidelinesof
theActon Historic District Commission,asthey maybeamendedfrom time to time (the “HDC
Guidelines”),and in accordancewith The Secretary oft/ic 1nterior~s’Standardsfor the Treatment
ofHistoric Propei’ties ii’ith Guidelinesfor Preserving,Rehabilitating,Restoringand
Reconstructing Historic Buildings (36 C.F.R.67 and 68),asthey maybe amendedfrom time to
time (the“Secretary’sStandards”).If theSecretary’sStandardsor theHDC Guidelinesare
revoked,thenthemostrecentversionofthe Secretary’sStandardsortheHDC Guidelines,asthe
casemaybe,shall apply to this Restrictionasif suchversionhadnot beenrevokedunlessthe
revokedHDC Guidelinesor Secretary’sStandardsarereplacedby successorguidelinesor
standards,in which eventsuchsuccessorguidelinesor standardsshallapply. TheTown doesnot
assumeany obligationfor maintaining,repairingor administeringthePremises.Oncethe
improvements(the “Improvements”)describedon Exhibit E attachedheretoandcontemplated
by that certainGrantAgreementbetweentheTown andGrantorhavebeencompletedto the
satisfactionoftheTown (the “Project CompletionDate”) andpursuantto therequirementsof
thisRestriction,including,without limitation, Section4 hereof,Grantoragreesatall timesto
maintaintheexterioroftheBuilding in at leastthesamestructuralconditionandstateof repair
asthat existingon theProjectCompletionDateand in accordancewith all LegalRequirements,
which include,without limitation, theHDC GuidelinesandtheSecretary’sStandards.

3, ProhibitedActivities. Exceptasprovidedin Section9, demolition, removalor
razingof theBuilding or any portion thereofis expresslyforbidden. In addition,thefollowing
activitiesarealsoexpresslyforbidden:

(a) Thedumpingof ashes,trash,rubbish,or anyother unsightlyor offensive
materialsis prohibitedon thePremises,exceptasreasonablyrequiredon a
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temporarybasisfor propermaintenanceandrepairoftheBuilding andthe
Premises;

(b) No campingaccommodations,mobile homesor cell towersshall be erectedor
placedon thePremises.Any otherbuilding structuresshall be constructedin
accordancewith all applicablelaws,including, without limitation, zoningby-laws
andtheapprovalof theTownof ActonHistoric District Commission;

(c) No abovegroundutility transmissionlines, exceptthosereasonablynecessaryfor
theexistingbuilding, maybe createdon the Premises,subjectto utility easements
alreadyrecorded;and

(d) No barriershall be constructed,erectedom. allowedto growon thePremiseswhich
would impair thevisibility from thestreetofthePremisesor theBuilding without
theprior writtenapprovalofTown, to begrantedorwithheld in its soleand
absolutediscretion.

4. ConditionalRights RequiringApprovalof theTown.

(a) Exceptasotherwiseprovidedin this Section4, changesto theexterior
(including fenestrationandtrim) of tile Building, includingwithout Limitation, anychangeto the
footprint, size,massing,appearance,materials,ridgeline,windows,doors,exteriorcladding,
foundation,roof, chimneys,orotherdecorativeorstructuralexterior featuresoftheBuilding or
any elementsattachedthereto,andany pemmanentsubstantialtopographicchangesto the
Premisesareexpresslyforbiddenon, over orunderthePremiseswithout theprior express
written approvaloftheTown, which maybe withheld orconditionedin theTown’s soleand
absolutediscretion.

(b) Notwithstandinganythingin Section4(a) to thecontrary,tile following
changesto theexteriorof theBuilding andthePremisesmaybe madeby Grantorwithoutthe
Town’s prior approval:

(i) alterationslisted as“Minor” in theRestrictionGuidelinesattached
heretoasExhibit F, which areconsideredpartofordinary
maintenanceandrepair;

(ii) any changesto tile exteriorof theBuilding or thePremisesfor
which Grantorreceivesa writtencertificatefrom theTown of
Acton Historic District Commission(“AHDC”) authorizingsucil
changespursuantto theTown’sLocal Historic District Bylaw (the
“Historic Bylaw” asthe samemaybe amendedfrom tulle to time)
(ora binding,nonappealeddeterminationofan arbitratorappointed
pursuantto Section12.1 oftheHistoric Bylaw authorizingsuch
changes,or, if sucharbitrationdecisionis appealedpursuantto
MOL c. 40C,§ 12A, a final, nonappealabledecisionofa courtof
competentjurisdictionauthorizingsuchchanges);or
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(iii) ally changesto theexterioroftheBuilding or tile Premisesthat ai’e
specifiedasanexclusionundertile Historic Bylaw forwhich
AHDC’s approvalis not requii’ed.

Notwithstandinganythingin subparagraphs(ii) and(iii) ofthis Section4(b) to tile
contrary,if (A) theAI-IDC ceasesto exist,or (B) theTown repealstheHistoric Bylaw oramends
theFlistoric Bylaw so that exteriorrenovationsto propertiesWitilin an historicdistrict areno
longergovernedby suchHistoric Bylaw or(C) all or anyportionof tile Building or the Premises
ceasesto be includedwithin anhistoric districtwithin theTownof Actonsothat tile AHDC does
nothavejurisdictionover thePremises,thensubparagraphs(ii) and(iii) ofthis Section4(b) shall
benull and void andwithout anyforceandeffect, andthetermsandprovisionsof Section4(a)
shall control.

In additionto the foregoing,the ea’ectionof any externalsignsorexternaladvertisements
on tile Building or tile Premisesshall be subjectto all zoningby-lawsnow or hereafterexisting
and approvalof tile AHDC.

(c) ShouldGrantorwish to exercisetile conditionalrights setout orreferred
to in Section4(a) above(andfor whichan exclusiondoesnot existunderSection4(b) above),
Grantorshall submitto theTown, for tile ‘iowa’s approval,five (5) copiesofa writtenrequest
that includesa descriptionof theproposedactivity (including without limitation plans,
specificationsanddlesignswhereappropriate)with reasonablespecificityanda timetablefor the
proposedactivity sufficient to permit tile Townto monitor suchactivity. Within forty-five (45)
daysoftheTown’s receiptof anysuchrequestfor approvalhereunder,theTown shall certify in
writing that (i) it approvestheplanor request,or (ii) it disapprovestheplanor requestas
submitted,in whichcasetheTownshallprovideGrantorwith written suggestionsfor
modificationor a written explanationfor tile Town’s disapproval.

(dl) If theTown,pursuantto tile immediatelyforegoingparagraph(c), issuesa
certificateofdisapprovalto Grantorthat is not acceptableto Grantor,andif Grantorreasonably
believesthat,notwithstandingsuchcertificateofdisapproval,theexteriorchangeproposedby
Grantoris consistentwith thehistoric useand historic appearanceof thePremisesandtile
Building (suchreasonablebeliefofGrantorto be basedon historicphotographs01. otherhistoric
documentsof thePremisesor tile Building or in the foi’rn of a written opinionof a licensed
Massacimsettsarchitectwith experiencein historic preservationmatters,copiesof which shall be
providedto theTown in connectionwith Grantor’sapplicationfor approvalofsuchexterior
change),thenGrantorshallhavethe right to submitsuchdisputeto binding arbitration.
Specifically, Grantorshall requestthat theMetropolitanAreaPlanningCouncil (“MPAC”)
designatean arbitratorwith competenceand experienceill historic preservationmattersto
arbitratethedispute,sucharbitratorto be reasonablyacceptableto bothGrantorandtheTown.
Thearbitratorshall heai~Grantor’sappealwithin thirty (30) daysaftertheTown andGrantor
mutuallyagreeon the arbitrator,and sucharbitratorshall issuehis opinionwithin forty—five (45)
daysafterconclusionof thehearing,which shallbe bindingupontheparties.Tile soleauthority
of tile arbitratoris to determinewhetherGrantor’sproposedexteriorchangeis consistentwith
thehistoricaluseandhistoricalappearanceof thePremisesandtheBuilding. Tile partiesshall
shareequally in thecostsoftile arbitrator. Any feesofany counselorexpertsengageddirectly
by Grantoror theTown, however,shall be borneby thepartyretainingsuchcounselor expert.
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If MPAC ceasesto exist,thenany disputepursuantto this paragraph(d) shall be submittedto tile
AmericanArbitrationAssociation,to bearbitratedin accordancewith ternlsand conditionsset
forth herem.

5. ConditionalRightsRequiringApprovalof tile MassachusettsHistoric
Commission, Theconductofarcheologicalactivities,includingwithout limitationsurvey,
excavationandartifactretrieval,mayoccuronly following thesubmissionofan archeological
field investigationplanpreparedby Grantorand approvedin writing by theTown andthe State
Archeologistof theMassachusettsHistorical Commission(M.G.L. c. 9, § 27C and950 C.M.R.
70.00).

6. standardsfor Review, TheTown Silall apply theSecretary’sStandardsandthe
HDC Guidelineswheneverexercisingan)’ authority,right or privilegecreatedby thisRestriction.
If the Secretary’sStandardsor theHDC Guidelinesarerevoked,tllen themostrecentversionof
theSecretary’sStandardsor theHDC Guidelines,astile casemay be,shall applyto this
Restrictionasif suchversionhadnot beenrevokedunlesstile revokedHDC Guidelinesor
Secretary’sStandardsarereplacedby successorguidelinesorstandards,in whicil eventsuch
successorguidelinesor standardsshall apply.

7. Grantor’sRightsNot RequiringFurtherApprovalof Town. Subjectat all times to
thetermsandprovisionsof Sections3 and4 ofthis Restriction,this Restrictioii doesnot prohibit,
anddoesnot requiretheTown’s approvalof, tile following rights, uses,andactivitiesof or by
Grantoron, over,or underthePremises:

(a) theright to engagein all thoseactivitiesandusesthatarepermittedby all
applicablelaws,codesandregulationsandarenot otherwiseinconsistentwith the
termsandprovisionsof this Restriction;

(b) theright to maintain andrepairtile Building strictly in accordancewith tile
Secretary’sStandardsandtheHDC Guidelines;and

(c) tile right to makechangesofany kind to the interiorof theBuilding that do not
affect (i) tile structuralintegrity oftheBuilding, (ii) thecharacteristicsthat
contributeto tile architectural,archeological,or historical integrity of theexterior
of theBuilding and(iii) theTown’s useandoccupancyof tile FunctionSpace(as
hereinafterdefined).

8. CasualtyDamageor Destruction.In tile eventthat tile Building or anypart
tilereofshall be damagedor destroyedby fire or othercasualty,Grantorshall promptlynotify tile
Townin writing (but in no eventlater thanseven(7) daysaftersuchcasualty),suchnotification
includingwhat, if any,emergencywork hasbeencompleted.No repairsor reconstructionof any
type otherthan temporaryemergencywork to preventfurtherdamageto theBuilding or to
protectpublic safetyshallbe undertakenby Grantorwithouttile Town’s prior written approval.
Within ninety (90) daysof thedateof damageor destruction,Grantorat Grantor’sexpenseshall
submitto tile Town a written reportpreparedby a qualifiedrestorationarchitectoran engineeror
otherqualifiedconstructionprofessionalwith experiencein therestorationofhistoric buildings,
all ofwhom shall be acceptableto theTown,which reportshall include the following:
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(a) an assessmentofthe natureandextentof thedamageto tile exteriorandinterior
of theBuilding;

(b) a determinationoftile feasibility of tile repairandrestorationoftheexterioroftile
Building (or tile damagedordestroyedexteriorportionsthereof);amId

(c) adetaileddescriptionoftherepairand restorationwork necessaryto returnthe
exterioroftheBuilding to theconditionexistingat thedateofthis Restriction.

9. ReviewAfter CasualtyDamageorDestruction. If, afterreviewingtile report
requiredin Section8, tile Town determinesthat it is economicallyfeasiblefor Grantorto repair
or restoretheBuilding to tile conditionthat it is in on theProjectCompletionDate(or if tile
ProjectConlpletionDatehasnot yet occurred,thento theconditionthat theBuilding is in asof
the dateof this Restriction),Grantorshalldo so in accordancewith the termsof thisRestriction.
Grantorshall submitto theTown, within ninety (90) daysofGrantor’sreceiptoftheTown’s
determinationthat tile Building should berepairedor restored,for theTown’sprior written
approval,plansandspecificationsfor tile repairor restorationoftheBuilding alongwith a
constructionschedulefor suchrepairandrestorationwork. TheTownshall havesixty (60) days
to reviewsuchplans,specificationsandschedule,andtile partiesshallproceedunderSection
4(c) of this Restriction. If theTown determines,in its soleandabsolutediscretion,by written
noticeto Grantor,that it is not economicallyfeasibleto repairor reconstructtheBuilding or that
the pui’pQseof thisRestrictionwould not be servedby suchrepairor restoration,Grantormay
alter, demolish,removeor razetheBuilding 01’ constructnewimprovementson thePremisesall
in accordancewith all applicablelawsandregulations. in suchevent,Grantorand theTown
may agreeto extinguishthis Restrictionin accordancewith applicablelaws,anduponsuch
extinguishment,Grantorshall repaytile full amountofthegrantmadeby theTown to Grantor
undertheCommunityPreservationAct, togetherwith compoundinterestat the rateoffour
percent(4%) per annumaccruingfrom thedateof this Restriction,subjectto a credit for the
depreciatedvalueoftheImprovementsassuminga useful life offorty (40) yearsfrom the dateof
this Restrictionandcalculatedon a straightline basis,asreasonablydeterminedby theTown.
Grantorwill useits bestefforts to maximizetheinsuranceproceedsavailablefom’ repairor
rebuildingof theBuilding. Notwithstandinganythingin this Section9 to thecontrary,if Grantor
llas maintainedtile insuranceon theBuilding that it is requiredto maintainpursuantto Section
10 below,but Granlor’smortgageerefusesto releaseinsuranceproceedsto Gi’antom’ for such
repairor restorationin anamountsufficient to fund at leastseventy—fivepercent(75%)ofthe
estimatedcostthereof,then theTown will considersuchsetof factsin making its determination
ofeconomicfeasibility asaforesaid;otherwise,theTown shall not considerwhetherornot
Grantoror its mortgagelenderis holdingsufficient insuranceproceedsto repairom’ restorethe
Building asa factorin determiningwhethei’it is economicallyfeasibleto do so,and the TOWn, at
Grantor’sexpense,mayretainan insuranceadjusterorsimilar consultantsto assisttheTown in
makingthedeterminationof economicfeasibility, asaforesaid.

10. Insurance.Grantorshall keeptheBuilding insuredby an insurancecompanyrated
“A” orbettem’ by A.M. Best for thefull replacementvalueagainstlossfrom theperilscommonly
insuredunderstandardfire andextendedcoveragepoliciesandcomprehensivegeneralliability
insuranceagainstclaims for personalin}ury, deathandpropertydamage.Propertydamage
insuranceshall includechangein condition andbuilding ordinancecoverage,in form and
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amountsufficient to fully replacethedamagedBuilding without costor expenseto Grantoror
contributionorcoinsurancefrom Grantor. Grantorshall deliverto theTownupontile execution
andrecordingllel’eot, certificatesof suchinsurancecoveragenamingtheTown aslosspayeeand
additionalinsuredandrequiringnot lessthanthirty (30) daysprior wrrtteml noticeto theTown
beforeexpirationor terminationof any suchpolicy. Grantorshallprovideto theTown
replacementcertificatesof insurancesatisfyingtile termsandconditionsof this Section10 at
leastfifteen (15) daysprior to theexpirationor terminationof any suchpolicy orasotherwise
requiredby theTown. Notwithstandingthe foregoing,whenevertile Premisesis encumbered
with a mortgagenothingcontainedin this paragraphshalljeopardizetile prior claim, if any,of
themortgageeto suchinsuranceproceeds,lessany amountsowedto theTown pursuantto
Section9 abovein thecaseofa casualtyin whichthe Building is not repaim’ or restored,which
suchamountsshall be seniorto any suchmortgage.

11 Condemnation,If all or anypartof thePremisesis takenunderthepowerof
eminentdomainby a public authorityor is othem’wiseacquim’ed by suchauthoritythrougha
purchasein lieu ofataking, Grantormaycommenceappropriateproceedingsatthetime ofsuch
takingto recoverthe full valueofGrantor’sinterestin tile Premises,subjectto suchtaking andi
all incidentalanddirectdiamagesresultingthem’efi’om. TheTown may,but shall not be required
to, join in anyproceedingsrelatingto ataking of all oranypartofthe Premises,andtheTown
shall beentitled to receiveaspartof any takingsawardor damagestile full amountof thegrant
nmadeby theTown to Grantorunderthe Communit PreservationAct togetherwith interestat
the rateof four percent(4%) per annumaccruingfrom thedateof thisRestriction,subjectto a
credit for thedepreciatedvalueof the Improvementsassuminga useful life offorty (40) years
from thedateof thisRestriction.

12. WuittenNotiee,Any noticewhich eitherGrantoror theTownmaydesireto give
01’ berequiredto give to the othem’ partyshall beill writing andshall bedeliveredby overnight
courierpostageprepaid,registeredor certifiedmail with returnreceiptrequested,or hand
delivery asfollows:

To Grantor: To Town:

ExchangeHail, LLC Town Manager
2 SchoolStreet Town ofA’cton
Acton,MA 01720 472 Main Street
Attn: GlennBerger Acton, MA 01720

with acopy to: with a copy to:

StevenR. Graham,Esq. StephenD. Anderson,Esq,
Graham& Graham,P.C. Anderson& KreigerLLP
6 SchoolStreet OneCanalPark
Acton, MA 01720 Cambridge,MA 02141

Eachpartymaychangeits addressset forth hereinby written noticeto theotherpam’ty given
I)~mrsLmantto thissection.
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13. Useof Premisesby theTown, CommencingOfl tile first Tuesdayofthefirst
monthfollowing theProjectCompletionDate(the “Initial MeetingDate”) andon oneTuesday
per nlontll thereafterfor fifteen (15) yearsfollowing theInitial MeetingDate,Grantorshallmake
availableto the Town,andtheTownshall havea licenseto use,tile functionspaceat the
Building (the “Function Space”),asmoreparticularlydescribedon Exhibit G attachedhereto,for
functions,meetings,conferences,banquetsandotherevents.Tile rigilt to usetile FunctionSpace
underthis Section13 includes,without limitation, the rigllt to usetheparkinglot at thePremises
andaccessto anduseof restrooms,commoncorridorsandlobbies,TheTown shall be pem’mitted
to use(but shall be underno obligation to do so) theFunctionSpacehorn6:00pm to 12:00am
on thedatesallotted for its usehereunder.TheTownmayrequestGrantor’sapprovalfor
additional useof theFunctionSpace,on two (2) additional eveningsper calendaryear,to he
agreeduponby theTown andGrantor. TheTown shall notbe requiredto payany rentor any
otherfeesor charges,includingwithout limitation utilities, on accountofits useof theFunction
Space(includingthe pam’king lot andother commonareas)pursuantto this Section13. If
requestedin writing by Grantor(but not morethanone(1) time percalendaryear),theTown
shallprovide to Grantora certificateof generalliability insui’ancenamingGrantorasadditional
insuredwith respectto theTown’s useofthe Building and thePremisesasaforesaidwith
liability coverageof$1,000,000pci’ occurrenceandi $3,000,000in theaggregate.TheTown
shall be responsiblefor theset-upandbreak-diownof anyequipmentusedin theFunctionSpace
andshall comply with rulesof generalapplicabilityadopted,from time to time, for thegeneral
useof theFunctionSpaceandappliedby the Grantorin a nondiscriminatorymanner.TheTown
mayusetablesandchairsownedby theGrantorandlocatedin theFunctionSpaceat no charge,

14. Inspection.TheTownshall bepermittedat reasonabletimes anduponreasonable
notice to Grantorto enteron and inspectthe PremisesandtheBuilding to determinewhether
Grantor is in compliancewith tile termsot’ this Restriction.

15. TownsRemedies.The Townmay, following prior written noticeto Grantor,
institutesuits to enjoinany violation of the termsof this Restrictionby ex porte, temporary,
prehminary01’ permanentinjunction, includingwithout limitation prohibitory and/ormandatory
injunctiverelief, and to requiretherestorationoftile exterioroftheBuilding to thecondition and
appearancerequiredundertilis Restriction. TheTown shall alsohaveavailableall legal and
otherequitableremediesto enforceGrantor’sobligationshereunder.In tile eventany civil action
is commencedandGrantoris foundto haveviolatedany ofGrantor’sobligationsom’ is ofilcrwise
liable underthis Restriction,Grantorshall reimbursetheTown for anycostsorexpenses
incurredin connectionwith the Town’s enforcementof theterm of this Restriction,including
without limitation all reasonablecourt costs,andattorney,architectural,engineeringand expert
witnessfees,

16, Runswith theLand.

(a) ThisRestrictionandall of thecovenants,agreementsandrestrictions
containedhereinshall hedeemedto be a preservationrestrictionasthat termis definedin
M.GL. c. 184, § 31 amid as thatterm is usedin MG.L. c. 184, §~26, 31, 32 and33. Grantor
shall fully cooperatewith theTown in its efforts to obtain any governmentapprovalsnecessary
for the perpetualenforcementofthis Restriction,includingbut not limited to theapprovalof the
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Commissionerof theMHC asprovidedunderM.G.L. c. 184, § 32. In theeventthat this
Restrictionin its currentform is not acceptableto MHC for purposesofsaid approval, Grantor
shall cooperatewith the Town in makinganyandall modifications that are necessaryto obtain
saidapproval. The termof this Restriction shall be perpetual, subject to the provisionsof
Section9. To theextentrequiredby applicablelaw, theTownis authorizedto recordor file any
noticesor instrumentsappropriateto assuretheperpetualenforceabilityofthis Restriction.

(b) Grantor intends, dieclares and covenantson behalf of itselfand its
successorsandassigns(i) that this Restriction and the covenants,agreementsand restrictions
containedhereinshall beandarecovenantsrunningwith the land,encumberingthePremisesfor
the term of thisRestriction,amid arebindinguponGrantor’ssuccessorsin title, (ii) am’e not merely
personalcovenantsof Grantor,amid (iii) shallbind Grantom’, its successorsandassignsand inure
to thebenefit oftheTown and its successorsand assignsfor the termoftheRestriction.

17. Titk~Aimtliorit’. Grantorherebyrepresents,covenantsandwarrantsasfollows:

(a) Theexecutionandperfoi’manceofthis Restrictionby Grantor(i) will not
violateany provisionoflaw, rule or regulationoi’ anyordei’ of any court or otheragencyor
governmentalbody, and(ii) will not violate anyprovisionof any indenture,agreement,
mortgage,mortgagenote,or otherinstrumentto whichGrantor is a partyor by which it or the
Premisesis bound,and(iii) will not resultin thecreationor impositionof anyProhibited
encumbranceofany nature.

(b) Grantor will, at thetime of executionand delivery of this Restm’iction, have
goodand marketable title to the Premisesfree and cleat’ of any lien or encumbranceexceptthose
matters set forth on Exhibit H attachedhereto.Grantorrepresentsandwarrantsthat it has
obtainedthe consentof all existingmnortgageesof thePremisesto theexecutionandrecordingof
this Restrictionamid to the termsandconditionshereofandthesubordinationof all existing
mortgagesto this Restrjction.

18. Sui?mjs~jonsandNos to theTown.Any submissionor noticerequiredunder
this Agreemiientto hemadeto theTown shallbe madein wm’itimig to theTownManageras set
forth in Section 12, If theTowndoesnot respondto anysuchsubmissionor noticewithimi the
timefi’amesprescribedabove,it shallbe deemedhot approved.

19. Assigg~i~~nt,TheTown may, at its disci’etion without prior noticeto Grantor,
convey,assigmior transferthis Restrictionto a unit of federal,stateor local governmentor to a
similar local, stateor nationalorganizationthat is a “qualified organization”unclem’ Section
I 70(h)of the InternalRevenueCode,asamended,whosepurposes,inter al/a, areto promote
preservationor conservationof historical,cultural or architecturalresources,providedthat any
suchconveyance,assignmentor transferrequiresthat thepurposefoi’ which theRestrictionwas
grantedwill continueto he carriedout

20. Recording. Grantorshall do andperformat its owncostall actsnecessaryfor the
promptrecordingofthis Restrictionin theRegistry,andshall transmitevidenceof such
recordingom’ filing, including the dateandinstrumentnumberandbookand pageor registration
nurnbei’ofthis Restriction,to the Towmi.
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21. Amendment.ThisRestrictionmayonly be amendedby mutualagreementoftile
parties, in a written instrumentrecordedin theRegistry.

22. Entire Agreement.This Restriction reflects the emltire agreementbetweenthe
parties. Any prior or simultaneouscorrespondence,understandings,agreements,and
represemltationsare null andvoid uponexecution hereof,unlesssetout in this Restriction.

23. ~ Law. This Restrictionshall be governedby andcomlstruedin
accordancewith the laws oftheCommonwealthofMassachusetts.

24, ji~ygijdit’of~ai’ticuIarPm’ovisions.If anytermor provisionoftills Restriction,or
the applicationthereofto any personor circumstanceshall, to anyextent,be invalid or
unenforceable,theremainderofthis Restriction,ol’ theapplicationof suchtem’m or provisionto
personsoi’ circumstancesotherthanthoseas to which it is held invalid oi’ unenforceable,shall
not be affectedthereby,andeachtermandprovision ofthisRestrictionshallbe valid andbe
enfoi’ceableto the fullest extentpermittedby law,

25. ~ This Restrictionmay he executedin severalcounterpartsandby
eachpartyon a separatecounterpart,eachofwhich whensoexecutedanddeliveredshall be an
oi’igim~ai,but all ofwhich togethei’shall constituteoneinstrument.

[Remainderofpageintentional/vleji hlankj
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EXHIBIT A

Legal Descriptionof Premises

Exhibit A

A certainparcelof land,with thebuildingsthereon,locatedin Acton, MiddlesexCounty,
Massachusetts,andbeingshownas“ExchangeHall, Wilbur J. Tolman” on a planof landentitled
“Plan ofLand in Acton, Mass.Owned by: Estate ofSarahA. Greenough,Scale: 1 inch = 40
feet” datedDecember3, 1974,preparedby Acton Survey& Engineering,Inc., 277 Central
Street,Aeton,Massachusetts,recordedwith theMiddlesexSouth District RegistryofDeedsas
PlanNo, 87 of 1975 in Book 12757,Page204,

Saidpremisesam’ealsoas“ExchangeHail, Wilbur 3. Toinian” omi a planof landentitled “Plan of
Land in Acton, Mass.Ownedby: Estateof’ SarahA. Greenough,Scale: 1 inch= 40 feet” dated
June2, 1975,preparedby Acton Survey& Engineering,Inc., 277 CentralStreet,Acton,
Massachusetts,recordedwith theMiddlesexSouthDistrict Registryof DeedsasPlanNo, 712of
1986 in Book 17052, i’age494.

Saidpremisesaleconveyedwith tile benefitof certaini’ights of ivay asshownon saidplanand
whicharemoreparticularlydescribedin deedsrecordedwith saidRegistryof Deedsin Book
3514,Page534 ‘and Book 10203,Page64.

For title, seeDeedfrom Glenn Beigem’, Trusteeof Bluebird RealtyTrustdatedNovemnber19,
2010,recordedwith saidDeedsin Book 55882, Page286.



EXHIBIT B

~g~ahs

(seeattached)
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ExchangeHall Restoration2010

3. Facade(south elevation)detail at 1st
floor new balustradeto matchoriginal 1. Facade(southelevation)

4. Facade(southelevation)
centralentry

2. Facade(southelevation)
lower level replacementdoors



ExchangeHall Restoration 2010

7. Westelevationdetail of addeddoor
at thenorthend 5. Facade(southelevation)-detailof eastentry

/

8 Westelevationdetailof fire exit 6. Westentry



11. Eastelevation

ExchangeHall Restoration2010

9. Westelevation-detailgraniteremainfrom stair

10. Westelevation-detailofroof line ofsoffit
12. Eastelevationat lower level
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Part II: Technical Information — Description

I. Site Characteristics:

A. Exchange Hall stands on gently sloping land near the base of Great
(formerly Prospect) Hill. In front of it, near the southeast corner, is a
stone watering trough erected in 3.896 by the Reform Club.

S. The building is set back an average of’ 15 ft. from the northern line of
School Street and anaverage of 50 ft. from the east line of the part of
Main Street running north from Quimby Square.

C. Exchange Hall faces Quimby Square (formerly called Exchange Square and
South Acton square) and until the location of Main Street was altered in
1906, formed the the architectural termination of the approach to the
Square from the railroad to the south, It is surrounded by a mixture of
18th through 20th century residential and commercial buildings: To the
east it is flanked by the house built for Varnum Tuttle, one of the
partners of Tuttles, Jones and Wetherbee Co. (12 School Street, 1836); To
the north, the Jones cider mill (127 Main St., orginally e. 1750, altered
to a house c. 1910) and the Abram H. Jones house (129 Main Street, c.
1865); to the west, across Main St., Jones Tavern (128 Main Street, 1732
et seq.) and the bracketted Central Hall, formerly the tailor shop of
Tuttles, Jones and Wetherbee (124 Main St., c. 1856); to the south, across
School Street, a small memorial park, the former South Acton Fire House,
built in 1926 in the old Main St. roadway, and the former grocery store of
Tuttles, Jones and Vletherbee (5-7 School St,, 1866, on site of’ an earlier
grocery of 1850).

D. Not applicable

2. Exterior Features

A. Plan: The overall plan is rectangular, 38 ft. by 70 ft.

B. Height: The building is 3 1/2 stories and owing to the slope of the
land and the basement is expressed as an additional full story on the
south,

C. Roof: It has a pitched roof with south and north gable ends, A
two-.stage, hipped-roof cupola is at the south end, The chimney is at the
north end of the west slope, and the east slope has a roof hatch leading
from the attic. The roof is covered with slates, presumably original.

C. Wall Fabric: The building has its original exterior covering,
principally clapboards, but with flush boarding on the recessed portion of
the south front and on the cupola.

E. Foundation: The foundation is original, brick on the south side and
elsewhere dressed stone above grade and rubble stone where it does not (or
was not intended to) show.
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F. Decorative Features: Ill], decorative detail is a rich interpretation of
the Bracketted-Italianate mode. The cornices at portico, piazza and roofs
are composed of scrolled and panelled brackets, each with a turned drop.
Corner pilasters, square piers and columns have recessed, arched-top
Italianate panels let into and columns have recessed, arched-top
Italianate panels let into the sides. Window surrounds are plain
architraves with crown cornices, except beneath the front portico and west
piazza, and in the gables and cupola, where, as around the doors, a simple
moulded architrave is used. See section C for details.

C, Elevations: South - The front is a three bay composition. The balconied
portico effect formed by the recessed plane of the basement, 1st and 2nd
stories is crowned by a cdrnice at 3rd floor level and its four square
piers are linked at 1st and 2nd story levels by panelled pilasters and
bracb<etted cornice returns and barges. The wide central basement door is
flanked by a large window at each side. At first story level, the main
entrance, a two leaf door, has large display bay windows at either side
and at the east corner, the entrance to the hail stairs. (Latter door is a
recent replacement.) In the second story, the central door is flanked by 6
over 6 light windows. At the centre of the third story, a segmental—headed
blank mock window is likewise flanked by 6 over 6 windows, taller than
those below, and above it is a round—headed window in the gable. The
two-stage cupola surmounting the peak of’ the gable has a louvered
round~.headedopening in each side of the second stage, which has corner
pilasters and bracketted cornice,

The segment cartouche above the third story windows formerly contained the
words EXCHANGE HALL in gilded wooden letters. (Until c. 1867 a rectangular
cartouche below the windows contained the original name of the company —

3~MESTUTTLE AND CO.; and the otherwise bland frieze between the piers at
second story level formerly had gilded letters naming the goods sold
within.)

Originally, access to the main entrance was by flights of steps projecting
forward from either end of the portico, a straight flight at the east,
while that at the west curved to the northwest following the line of the
piazza.

East and West — The sides are both six bays of similar disposition, with
the third story windows taller than those below, all having 6 over 6
lights, and framed within panelled pilasters and bracketted roof cornice.
Extending the length of the west side is a one story piazza whose souther
end curves in a quarter circle to join the portico.

North - The back is three bays wide, framed by panelled pilasters and
bracketted cornice returns and gable barges. Loading doors are in the
centre of first andsecond stories and a round—headed window in the gable.
All windows are 6 over 6.

3. Interior Features

The original interior arrangement consisted of open retail store space in
the first and second stories, with small rooms adjoining to the north end,
those in the first story for offices and those in the second for sleeping
rooms for the night guards. The third story is an open hall, also with
small adjoining rooms and stairs to the attic at the north. The principal
stairway to the hall is at the east side, commencing at the south front
first story and teminating toward the north end of the third story.
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The bulk of the interior finish is evidently original. The most notable
features occur in the third story hall: The moulded plaster ceiling
rosettes (now obscured by a building code—ordered suspended ceiling) and
the spring dance floor, the latter installed, apparently, c. 1900, and one
of two remaining in New England.

4. Alterations

Flights of internal and external stairs for a fire escape were added in
the wst side of the building in the 19405, necessitating changing one
second-story window to a double door, and minor alterations to the hall
and piazza. The northern-most first story window in the west side was
altered to a door in the 1960’s,

5. Sub-Surface Features

The location of Exchange Hall was earller the site of the Jones Cooperage
(built c. 1760, removed to the rear of 34 School Street in 1860 and
demolished in 1954).

Part II: Technical Information - Significance

1. Criteria

A. Exchange Hall is part of a complex of buildings that illustrates 19th
century changes in commerce from small local businesses to larger,
departmentalised centres, Architecturally, it possesses integrity of
location, setting and materials as well as exceptional qualities of design
and workmanship, thus meeting criteria A end C of the National Register of
Historic Places.

2. Historical Statement

A, Exchange Hall was built in 1860 at a cost of $10,000 for James Tuttle
and Co. (later Tuttles, Jones, and Y/etherhee Co.), which was the direct
successor to the Jones Tavern store (established in 1750). In the
prosperity following the construction of the Fitchburg Railroad, the
partners James and Varnurn Tuttle and Elnathan Jones, Jr. greatly expanded
the existing business, erecting store buildings to accommodate different
branches of it. Their resulting establishment, a forerunner of the
department store idea, was, from c. 1850 to c. 1900, the most extensive of
its kind in Middlesex County, west of Waltham. Exchange Hall was built to
provide a focal point for their group of stores, as well as retail and
storage space for their dry goods and clothing, and furniture and home
furnishings departments of which Jones was in charge. The third-story hail
was intended for the community use of South Actori Universalist Church from
1860 to 1878, and from the beginning into the 20th century it was used for
dances, concerts, lectures, campaign meetings, caucuses, conventions,
local theatrical productions, travelling shows, etc. It is still
occasionally used for dances.

B. The rich and exuberant architectural detail of Exchange Hall reflects
the prosperity and optimism of the Railroad Era which was a leading factor
behind the success of the company that built it; and in providing a
meeting house for South Acton ‘s first religious society and a central
communty meeting place, it reflects 19th century trends of interest in
social improvement.

Page 5 of 6



-6-
C. The property relates to the locally prominent members of the firm that
built it: James Tuttle (1818—1898) who opened a store in South Acton in
1839 and in 1845 assumed the Jones Tavern business from his father-in—law,
Elnathan Jones; his brother, Varnum Tuttle (1823-1904); Elnathan Jones,
Jr. (1829—1904) who worked in his father’s store until 1845, making fancy
goods his specialty, and then for James Tuttle and Co., of which he was
made a partner in 1852. Jonathan K. N. Wetherbee, admitted a partner In
1867, was Acton’s town treasurer 31 years and postmaster 15 years. Two
noted lecturers who used the hell were Henry 0. Thoreau in the 1860’s and
Henry Ward Seecher in the 18701s.

0, As noted, a cooperage occupied the location in the 18th century; it is
not known how severely the ground was disturbed in building the present
structure,

E, In 1899, when the Tuttles, Jones, and Wetherbee Co. was dissolved ano
its property divided in severalty, Elnathan Jones, Jr. took title to
Exchange Hall, which then descended to his daughter, Mrs. Carrie Evelyn
Kimball, who sold it ot the Tolman family in the 1950’s.

~. Jones continued the dry goods and furniture business until his death,
after which, until 1933, it was operated by the firm of Finney and Hoit.
From 1933 to 1950, when the business was finally closed, it was carried on
under the name of South Acton Department Store by Mrs. Kimball’s
son-in—law, Otis J. Reed. The South Acton branch of the Acton Memorial
Library was located in the building for part of the latter period. It is
currently occupied by a number of small businesses,

3. Architectural Statement

A. The building illustrates the use of bracketted and Italianate forms of’
decorative detail, a popular and significant trend in American
architecture of the mid-i9th century. In its siting (in terms of the
former layout of the Square) it shows en emerging awareness, in a then
rural situation, of the use of architecture as an element in community
planning,

B. With the exception of the loss of the entrance steps, and the removal
of the window blinds, the exterior retains virtually all of its original
material. The most significant external alteration was the addition of the
fire escape on the west side, which was consciously planned to be as
little disruptive as possible.

C. Exchange Hail is the most richly detailed interpretation of the
Bracketted—ltaiianate style in Acton; other local buildings of its type
and period are more restrained in their use of the decorative vocabulary
of the style (e.g., llcton Town Hall, 1863) use few of its elements or are
utilitarian in detail (Tuttles, Jones ano Wetherbee Grocery Store, 1866).

0. The bulk of the Tutties, Jones and Wetherbee’s Company’s records, which
would possibly give craftsmen’s names, are currently inaccessible and
unsorted. Tradition says that the company’s partners planned the building
collaboratively and suggests that Elnathan Jones, Jr., the architecturally
minded one of them, had the guiding hand in designing it,

Tradition also says that a joiner named Fletcher, from Stow, made the
window sashes and frames.
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EXHIBIT E

Impi’ovenients

The Improvements consistof:

1. Slate roof restoration and/or replacementwork, including the cupola roof andcopper
flashing;

2. Window restorationand/orrepladement;

3. Rebuildingthelower porchanddeckof theBuilding;

4. Scaffoldingthe entireBuilding;

5, Exterior painting;and

6. Siding restorationand/orreplacementwork.
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EXHIBIT F

RestrictionGuidelines

Thepurposeof theRestrictionGuidelinesis to claui~’Section4 of the termsofthe
Restriction,which addressesexterior’ alterationsto 2 SchoolStreet,Acton, Massachusetts.
Alterationsof a minor nature, which are part ofordinarymaintenanceandrepair,do not require
theconsentoftheTown. Any alterationsto thePremises,includingwithout limitation, minor
alterations,are subjectto thejurisdictionoftheTownofActon Historic i)istrict Commission,

In an effort to explainwhatconstitutesaminor alteration,the following list hasbeen
developed.This is not a comprehensivelist, andit is providedfor illustrative purposesonly. it is
only a samplingofsomeof themorecommonalterationswhich may becontemplatedby
building owners. In theeventofa conflict betweentheseGuidelinesand theRestriction,the
Restrictionshall control.

PAINT

Minor — Handscrapingandrepaintingofnon—decorativeand non~signiiicantsurfacesas
partof periodicmaintenance.

WINDOWS ANI) DOORS

Minor Regularmaintenanceincludingcaulking,paintingandnecessaryreglazing.
Repairor in-kind replacementof individual decayedwindow partsof the typeexistingas
of theProjectCompletionDate.

EXTERIOR

Minor - Spotrepairofcladdingand roofing includingin-kind i’eplacementof clapboards,
shingles,etc,of thetypeexistingasof’ theProjectCompletionDate

HEATThIG/A1R CONDJTION[NG/ELECTRJCAL/PLUMBINGSYSTEMS

Minor - Repairof existingsystemsand/orreplacementofinternalportionsofthesame.
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EXHIBIT H

PermittedEncumbrances

Grantorrepresentsandwarrantsthat thereareno liens orencumbrancesencumberingor
otherwiseaffectingthe Premisesas of the date of this Restriction,exceptfor: 1) a Construction
Mortgagefrom Grantor to Enterprise Bank andTrust CompanydatedNovember19, 2010,
recordedwith theMiddlesexSouthDistrict RegistryofDeedsin Book 55882, Page288; 2)an
Assignmentof Rentsfrom Grantorto EnterpriseBankandTruSt CompanydatedNovember19,
2010,recordedwith saidDeedsin Book 55882,Page302; and3)an Assignmentof Plans,
SpecificationsandApprovalsfrom Grantorto EnterpriseBankand TrustCompanydated
November19, 2010,recordedwith saidDeedsin Book 55882,Page336, eachof which are
subordinateto thisRestrictionpursuantto a ConsentandSubordinationAgreementdatedasof
_____ —, 2011 and recorded simultaneouslyherewith.
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