
ADVANCE \d12SUPPLEMENTAL AGREEMENT
May 16, 2002

This Supplemental Agreement dated as of May _______, 2002 is entered into by and between the Town of Belmont, acting by and through its Board of Selectmen ("Belmont”), and AP Cambridge Partners II, LLC, a Delaware limited liability company (“AP Cambridge”), and O’Neill Properties Group (“OPG”), together with AP Cambridge, referred to herein collectively as "O’Neill"--both having an address at 700 South Henderson, Suite 225, King of Prussia, PA  19406.
BACKGROUND
A.
O’Neill is seeking the rezoning of the approximately 12.9 acres of land owned by O’Neill in the Town of Belmont (the “Property”).
B.
Under the proposed rezoning the Property will be zoned for primarily office, research and development and open space uses (“Belmont Uplands District”).
C.
Belmont is supportive of the proposed rezoning. 

D.
Belmont will provide continuing services to the Property whether it is owned by O’Neill or by an entity exempt from the payment of real estate taxes under the laws of the Commonwealth of Massachusetts.  Such services include, but are not limited to, ongoing police service, fire protection, emergency medical services, building inspection, water service, inspection services, and access to public ways for utilities and municipal services.
E.  
Belmont needs to protect its fiscal base by ensuring tax payments from the Property in the event the Property is sold to an entity or organization that is exempt from paying local real property taxes.
AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, Belmont and O’Neill hereby agree as follows:
1.
O’Neill and its successor(s) in interest, regardless of the manner, method or form by which such owner received or acquired its ownership interest of the Property or any part thereof, shall be obligated to make tax payments to Belmont based on the full and fair cash valuation of its real property (land and buildings) using the then-current tax rate. 
2.
If the real property of such successor in interest is exempt from taxation under the General Laws, such owner shall make payments in lieu of taxation in an amount based on the then-current full and fair cash valuation of the real property using the then-current tax rate, as if the real property were not so exempt from taxes.  If, and to the extent that, any such owner makes payments in lieu of taxation to Belmont, such owner shall have the right to seek an abatement or reduction in such payments for any reason as set forth in section fifty‑nine of chapter fifty‑nine of the General Laws (other than by claim of exemption), provided, however, that if such abatement or reduction is denied by Belmont, such owner shall have the right to submit such claim to arbitration before the American Arbitration Association and Belmont and such owner agrees to be bound by the determination of the arbitrator.
3.
The foregoing obligations shall run with the land now owned by O’Neill in Belmont, Massachusetts and shall terminate ninety-nine (99) years after the execution of this Supplemental Agreement.  O’Neill and any successor in interest owner of land governed hereby shall acknowledge in writing its obligations hereunder and provide such acknowledgment to Belmont prior to or upon transfer.  This Supplemental Agreement shall not take effect until ratified by a majority vote of Town Meeting of the Town of Belmont; provided, however, that if the proposed rezoning of the Property, as set forth in the Memorandum of Agreement of this same date,  is not adopted by Town Meeting, in the form agreed to, this Supplemental Agreement shall be null and void.  Within five (5) days after such ratification,  this Supplemental Agreement shall be executed by O’Neill and recorded with the Middlesex Registry of Deeds.  After such ratification, this Agreement shall not be amended in any material respect except by a further majority vote of Town Meeting.  
4.
This Supplemental Agreement shall not be construed so as to release O’Neill or any successor in interest from the duty to pay taxes on the Property to Belmont after the expiration of the ninety-nine (99) year period set forth herein.  This Supplemental Agreement shall not be construed so as to release any successor in interest of O’Neill which is exempt from the payment of taxes from negotiating with Belmont a payment in lieu of taxes with regard to the Property after the expiration of the ninety-nine (99) year period set forth herein.  
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Its Duly Authorized





O’Neill Properties Group
By:







Its Duly Authorized
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