
































































































































































































































































































































































































































The Commonwealth of Massachusetts 
William Francis Galvin 

Minimum Fee: $500.00 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA 02108-1512 
Telephone: (617) 727-9640   

Certificate of Organization      
(General Laws, Chapter )   

Identification Number:  001394504 

1. The exact name of the limited liability company is:  2 ICE HOUSE, LLC  

2a. Location of its principal office: 
No. and Street:  128 WARREN STREET  
City or Town: LOWELL State: MA   Zip:  01201 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:  
 
No. and Street:  128 WARREN STREET 
City or Town: LOWELL State: MA   Zip:  01201 Country: USA 

3. The general character of business, and if the limited liability company is organized to render professional 
service, the service to be rendered:  

 
SOLAR PROJECT DEVELOPMENT 

4. The latest date of dissolution, if specified:  

5. Name and address of the Resident Agent: 
Name: NORTHWEST REGISTERED AGENT SERVICE INC. 
No. and Street:  82 WENDELL AVE. STE 100  
City or Town: PITTSFIELD State: MA   Zip:  01201 Country: USA 

I,  TOM GLOVER OF NORTHWEST REGISTERED AGENT SERVICE INC. resident agent of the above limited 
liability company, consent to my appointment as the resident agent of the above limited liability company 
pursuant to G. L. Chapter 156C Section 12. 

6. The name and business address of each manager, if any:  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
 

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute 
documents to be filed with the Corporations Division, and at least one person shall be named if there are no 
managers.  
 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
SOC SIGNATORY  SUNSPIRE SOLAR, LLC          128 WARREN STREET 

LOWELL, MA 01852 USA  

MA SOC   Filing Number: 201916208490     Date: 7/25/2019 10:06:00 AM



 

SOC SIGNATORY  ENERGY VENTURES GROUP, LLC          146 MAIN STREET 
NORTH ANDOVER, MA 01845 USA  

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record 
any recordable instrument purporting to affect an interest in real property:  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
 

9. Additional matters:  

SIGNED UNDER THE PENALTIES OF PERJURY, this 25 Day of July, 2019,  
MORGAN NOBLE  

(The certificate must be signed by the person forming the LLC.)  
 
 

 
© 2001 - 2019 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

I hereby certify that, upon examination of this document, duly submitted to me, it appears 

that the provisions of the General Laws relative to corporations have been complied with, 

and I hereby approve said articles; and the filing fee having been paid, said articles are 

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 

July 25, 2019 10:06 AM

MA SOC   Filing Number: 201916208490     Date: 7/25/2019 10:06:00 AM
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

  
 THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is 
made and entered into effective as of August 7, 2019 (the “Effective Date”), by and between 
Sunspire Solar, LLC, a Delaware limited liability company (the “Assignor”), and 2 Ice House, 
LLC a Massachusetts limited liability company (the “Assignee”) (each a “Party” and collectively 
the “Parties”). 
 
 WHEREAS, Assignor and Kingsbury Club Medfield, Inc. (the “Landlord”) entered into 
those four certain Option and Lease Agreements all dated March 21, 2019 (two roof leases for 
approximately 35,000 and 53,000 square feet respectively and two parking lot canopy leases for 
approximately 44,000 and 14,000 respectively) (collectively, the “Leases”) for the development 
and construction of  solar photovoltaic systems (the “Systems”) at the Landlord’s property known 
as 2 Ice House Road, Medfield, MA  02052 ( the “Premises”).;  
 
 WHEREAS, the Town of Medfield (“Town”) owns and leases the Premises to Kingsbury 
Club Medfield, Inc, under that certain ground lease dated September 1, 2007 and, on March 19, 
2019, approved the Leases; 
 

WHEREAS, the Assignor has initiated or completed other development items detailed on 
Exhibit A (the “Development Items”);  

 
WHEREAS, Assignor has provided copies of the Leases and Development Items to 

Assignee; and 
   

 WHEREAS, the Assignor desires to assign to the Assignee all of the Assignor’s right, title 
and interest in and to the Leases and Development Items, and all of the Assignor’s duties, 
obligations and liabilities pursuant to or arising out of, the Lease, and the Assignee desires to 
accept such assignment and assume such duties, obligations and liabilities, all upon the terms and 
conditions hereinafter set forth. 
 
 NOW, THEREFORE, in consideration of the premises and of the mutual covenants set 
forth herein and other good and valuable consideration, the receipt of which is hereby 
acknowledged, the parties agree as follows: 
 

1. Assignment.  The Assignor hereby assigns and transfers to the Assignee 
(collectively, the “Assignment”) all of (a) the Assignor’s right, title and interest in and to, and all 
of the Assignor’s duties, obligations, and liabilities pursuant to or arising out of, the Leases and 
Development Items and (b) all of Assignor’s benefits and privileges as the “Lessee” under the 
Leases, free and clear of all encumbrances.  Assignee hereby accepts the foregoing assignment 
and hereby agrees, from and after the Effective Date, to perform all of the terms and conditions of 
the Leases to be performed on the part of Assignor as Lessee under the Lease, except as otherwise 
set forth in this Agreement, and assumes all of the liabilities and obligations of Assignor as Lessee 
under the Leases arising or accruing on or after the Effective Date.  
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2. Landlord and Town Written Consent to Assignment.  Within fourteen (14) days 
and sixty (60) of the Effective Date of this Agreement, respectively, Assignor shall deliver to 
Assignee, Landlord’s and the Town’s written consent to Assignor’s assignment, conveyance, and 
transfer of all of (a) the Assignor’s right, title and interest in and to, and all of the Assignor’s duties, 
obligations, and liabilities pursuant to or arising out of, the Leases and Development Items, and 
(b) all of Assignor’s benefits and privileges as the “Lessee” under the Leases in a form acceptable 
to Assignee in its sole discretion (collectively, the “Consent to Assignment”). 

3. Development Services of Assignor: Following the Effective Date, at the request of 
Assignee and without further consideration, Assignor shall execute and deliver, or cause to be 
executed and delivered, such further documents and instruments and shall take, or cause to be 
taken, such further actions as the requesting party may reasonably request or as otherwise may be 
necessary or desirable to evidence and make effective the transactions contemplated by this 
Agreement, including but not limited to completing the administrative transfer of all Development 
Items to Assignee.  Furthermore, Assignor shall perform such services regarding development of 
the Systems as required in its role as manager under that certain Operating Agreement of Assignee, 
dated on or about the date hereof (the “Assignee Operating Agreement”). 

4. Development Services of Assignee.  Following the Effective Date, Assignee shall 
oversee all development activities for the Systems including those listed in Exhibit A, in 
accordance with the Assignee Operating Agreement.   

5. Standards.  The Parties shall perform the development activities described herein 
on behalf of the Project in a professional, workmanlike and efficient manner in accordance with 
all applicable laws, this Agreement, and prudent industry standards.  The Parties shall devote such 
time as is necessary to perform the development services properly and timely to achieve the 
objectives of the Project. 

6. Representations or Warranties.  Assignor hereby represents and warrants to 
Assignee that (i) Assignor has not amended, restated, modified, supplemented, revised, extended, 
released or otherwise changed the Leases; (ii) the Leases contains all of the understandings and 
agreements between Assignor and Landlord, and are in existence and in full force and effect 
without modification, addition, extension or renewal on the date hereof; (iii) neither Assignor nor, 
to Assignor’s knowledge, Landlord is in default under any of the terms of the Leases; (iv) all 
obligations and conditions under the Leases to be performed to date by Assignor, including all 
payments of rent due through the date of this Agreement, have been satisfied; (v) to Assignor’s 
knowledge, Landlord has no current defenses or claims against Assignor under the Leases or 
otherwise; (vi) Assignor has received no written notice by any governmental authority or person 
claiming a violation of, or requiring compliance with, any federal, state or local statute, ordinance, 
rule, regulation or other requirement of law, at the Premises; and (vii) Assignor has no knowledge 
of any environmental claims, hazardous materials or other site conditions at or on the Premises 
that would frustrate or otherwise impede the purpose of the Leases.  

7. Indemnification.  Assignee agrees to indemnify Assignor against and hold Assignor 
harmless from any and all costs, liability, loss, damage or expense, including, without limitation, 
reasonable attorneys’ fees, arising in connection with Assignee’s performance or failure to perform 
any obligation hereby assumed by Assignee under this Agreement arising or accruing from and 
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after the Effective Date. Assignor agrees to indemnify Assignee against and hold Assignee 
harmless from any and all costs, liability, loss, damage or expense, including, without limitation, 
reasonable attorneys’ fees, arising in connection with the performance or the failure to perform 
any agreement or obligation of Assignor under this Agreement arising or accruing prior to the 
Effective Date and/or directly arising out of any breach of the representation and warranties in this 
Agreement.   

8. Binding Effect.  This Agreement shall be binding upon the successors and assigns 
of the parties. The parties shall execute and deliver such further and additional instruments, 
agreements and other documents as may be necessary to evidence or carry out the provisions of 
this Agreement. 

9. Entire Agreement.  This Agreement supersedes all agreements previously made 
between the parties relating to its subject matter. There are no other understandings or agreements 
between them. 

10. Notices. All notices, consents, waivers and other communications under this 
Agreement must be in writing and will be deemed to have been duly given when (a) delivered by 
hand, or (b) when received by the addressee, if sent by a nationally recognized overnight delivery 
service (receipt requested), in each case to the appropriate address set forth below (or to such other 
addresses as a party may designate by notice to the other party): 

  If to Assignee: 
2 Ice House, LLC 
128 Warren St.  
Lowell, MA 01852 
Attn: John Porter 
 
With a copy to: 
 
Energy Ventures Group 
4 Hawk Ridge Road 
Andover, MA 01810 
Attn:  Mark Iamonaco  
 

  If to Assignor:  
Sunspire Solar, LLC  
PO Box 1673 
Andover, MA, 01810 
Attn: John Porter 

  
11. Headings.  The headings of the sections of this Agreement, where employed, are 

for the convenience of reference only and do not form a part hereof and in no way modify, interpret 
or construe the meanings of the parties. 

12. Counterparts; Electronic Signatures.  This Agreement and any amendment, waiver, 
approval or consent relating hereto may be executed in any number of counterparts, each of which 
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when so executed and delivered shall be deemed an original, but all of which when taken together 
shall constitute one and the same instrument. The delivery by any party of an executed signature 
page to this Agreement or any amendment, waiver, approval or consent relating hereto by 
electronic email in Adobe Corporation's Portable Document Format (or PDF) shall be deemed to 
be, and shall be enforceable to the same extent as, an original signature page hereto or thereto. Any 
party who delivers such a signature page agrees to later deliver an original counterpart to any party 
that requests it. 

13. Waiver of Jury Trial.  Assignee knowingly, voluntarily, and intelligently waives 
Assignee’s right to a trial by jury with respect to any claim, dispute, conflict, or contention, if any, 
as may arise under this Agreement, and agrees that any litigation between the parties concerning 
this Agreement shall be heard by a court of competent jurisdiction sitting without a jury. Assignee 
hereby confirms to Assignor that Assignee has reviewed the effect of this waiver of jury trial with 
competent legal counsel, or has been afforded the opportunity to do so, prior to signing this 
Agreement and acknowledges and agrees that Assignor is relying upon this waiver. 

14. Governing Law. This Agreement shall be governed by and construed according to 
the laws of the Commonwealth of Massachusetts. 

15. Interpretation. Each of the parties hereby waives any provisions of law to the effect 
that an ambiguity in a contract or agreement should be interpreted against the party that drafted 
the contract, agreement or instrument. 

16. Incorporation of Assignee Operating Agreement.  This Assignment shall be subject 
to the terms and conditions set forth in the Assignee Operating Agreement (including Assignor’s 
representations, warranties, covenants, and agreements), which are hereby incorporated herein by 
reference, and nothing contained in this Assignment shall be construed to limit, terminate or 
expand the representations, warranties or covenants set forth in the Assignee Operating 
Agreement. Assignor acknowledges and agrees that nothing in the Assignee Operating Agreement 
shall be superseded hereby but shall remain in full force and effect to the full extent provided 
therein. In the event of any conflict or inconsistency between the terms of the Assignee Operating 
Agreement and the terms hereof, the terms of the Assignee Operating Agreement shall govern. 

 

 

[signatures on following page] 
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IN WITNESS WHEREOF, the parties have executed this Agreement to be effective as of the 
Effective Date. 

 
 
      ASSIGNOR 
 
      Sunspire Solar, LLC 
 
      By: Clean Footprint LLC, its Manager 
 
      By:         
      Name: John Porter 
      Title: Manager 
 
 
 
      ASSIGNEE 
      
      2 Ice House, LLC  
 

By: Sunspire Solar LLC, its Manager 
By: Clean Footprint LLC its Manager 
 
By:  _____________________________ 

      Name: John Porter 
        Title:  Manager 
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EXHIBIT A – DEVELOPMENT ITEMS 

1. Four certain Option and Lease Agreements, entered into by Kingsbury Club Medfield, Inc., as 
Lessor, and Sunspire Solar, LLC, as Lessee dated as of March 21, 2019 (two roof leases for 
approximately 35,000 and 53,000 square feet respectively and two parking lot canopy leases 
for approximately 44,000 and 14,000 square feet respectively) on the property located at 2 Ice 
House Road, Medfield, Massachusetts 02052. 

2. Notice of Option for each lease recorded at the Norfolk County Registry of Deeds in Dedham, 
MA, dated as of April 16, 2019.  

3. Approval by the Town of Medfield, dated March 19, 2019 of the four subleases by Kingsbury 
Club Medfield, Inc., as Lessor and Sunspire Solar, LLC, as Lessee on property owned by the 
Town of Medfield and leased to Kingsbury Club Medfield, Inc. pursuant to that certain 
Ground Lease dated September 1, 2007.  

4. Interconnection pre application report from Eversource Energy-NSTAR dated October 17, 
2018.   

5. One Interconnection Application – Eversource Work Order Number 2351919 and Eversource 
Energy Account Number 3023-692-0010, Single Line Diagram and Site Plan, both the Single 
Line Diagram and Site Plan are stamped and sealed by a MA P.E., for the Canopy PV System 
with a DC Nameplate of 939.06 kW and a Battery Energy Storage System with a DC 
Nameplate of 522 kW and 2088 kWh over 4 Hours. 

6. One Interconnection Application, Single Line Diagram and Site Plan, both the Single Line 
Diagram and Site Plan are stamped and sealed by a MA P.E., for the Building Mounted PV 
System with a DC Nameplate of 1,012.32 kW and a Battery Energy Storage System with a 
DC Nameplate of 522 kW and 2088 kWh over 4 Hours.   

7. Two structural engineering approval letters, both stamped and sealed by a MA P.E., completed 
by Hurricane Hill Development Company, PLLC dated February 26, 2019 for the new 
building structure and May 5, 2019 for the existing building structure.  

8. Preliminary Assessment of the suitability of the Site for System installation dated Thursday, 
April 25, 2019.  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9. Four Subordination, Nondisturbance and Attornment Agreements (one for each lease) made as 
of the 4th day of June, 2019 by and among Sunspire Solar LLC (the "Tenant"), Kingsbury 
Club Medfield, Inc. (the "Landlord"), and Eastern Bank (the "Mortgagee"). 

10. Title Search Report from Security First Title Report, Inc. dated May 13, 2019. 

 

 

 

 

 

 

 

 

 

 

 

 

 
 


















