Coum of Franklin

355 East Central Street :.-"'. 3 2 \ER Phone: (508) 520-4949

Franklin, Massachusetts 02038-1352 www franklinma.gov

OFFICE OF THE TOWN ADMINISTRATOR

Memorandum
July 16, 2021

To: Town Council
From: Jamie Hellen, Town Administrator

Alecia Alleyne, Assistant to the Town Administrator

Re: Maple Hill - Right of First Refusal

This evening the Town Council will consider two resolutions that will represent the final two required votes
needed to exercise the right of first refusal to purchase the 70 +/- acres off of Maple Street for town
ownership.

The Finance Committee unanimously endorsed the purchase.

The Community Preservation Committee also unanimously endorsed the purchase, as well as recommended
the purchase of the land using Community Preservation Act funds. This purchase will represent the first usage
of CPA funds in town and will also be the first known time the Town has exercised a right of first refusal for
open space protection.

For details on the purchase, please see the Town Administrator’s presentation at the June 9, 2021 public
hearing before the Town Council.

If you have any questions please feel free to ask.


https://www.franklinma.gov/sites/g/files/vyhlif6896/f/mai/files/_maple_hill_rofr_open_space_update.pdf
https://www.franklinma.gov/sites/g/files/vyhlif6896/f/mai/files/_maple_hill_rofr_open_space_update.pdf

TOWN OF FRANKLIN
RESOLUTION 21-44

Appropriating Funds by Borrowing and Transfer to Pay Costs of Land
Acquisition: Land of Franklin LaBastie Family, LLC off Maple Street

Whereas: The Franklin Town Council desires to acquire the land of Franklin LaBastie Family, LLC, off Maple Street,
Norfolk County Registry of Deeds title references: Plan No. 97 of 1990, Plan Book 389: Parcels 1, 2, 3 and 4, containing a
total of 68.4456 acres, more or less, and Plan Book 701, Page 16: Parcels A and B containing a total of 52,178 square feet

more or less

NOW THEREFORE BE IT ORDERED by the Town Council of the Town of Franklin that:

@8 $4,600,000 is appropriated to pay costs of purchasing the land of Franklin Labastie Family, LLC, and for
the payment of all costs incidental and related thereto, and that to meet this appropriation: (i) $
1,559,848.00 shall be transferred from Receipts Reserved for Appropriation, and (ii) the
Treasurer-Collector with the approval of the Town Administrator is authorized to borrow $3,040,152, at
one time or from time to time, under G.L. c. 44B, §11, or pursuant to any other enabling authority, and to
issue bonds or notes of the Town therefor.

2) Any premium received upon the sale of any bonds or notes approved by this vote, less any such premium
applied to the payment of the costs of issuance of such bonds or notes, may be applied to the payment of
costs approved by this vote in accordance with M.G.L. c. 44, §20, thereby reducing the amount authorized
to be borrowed to pay such costs by a like amount.

3) This resolution shall become effective according to the provisions of the Town of Franklin Home Rule
Charter.

DATED: ,2021
VOTED:
UNANIMOUS:
A True Record Attest: YES: NO:
ABSTAIN:
ABSENT:
Nancy Danello, CMC

Temporary Town Clerk

Glenn Jones, Clerk
Franklin Town Council



Sponsor: Town Administrator

TOWN OF FRANKLIN
RESOLUTION 21-45

TOWN OF FRANKLIN’S EXERCISE OF TOWN’S CHAPTER 61A,
SECTION 14 FIRST REFUSAL OPTION, RE: LAND OF FRANKLIN
LABASTIE FAMILY, LLC OFF MAPLE STREET NORFOLK COUNTY
REGISTRY OF DEEDS TITLE REFERENCES:

PLAN NO. 97 OF 1990, PLAN BOOK 389: PARCELS 1, 2, 3 AND 4,
CONTAINING A TOTAL OF 68.4456 ACRES, MORE OR LESS,
AND
PLAN BOOK 701, PAGE 16: PARCELS A AND B CONTAINING A
TOTAL OF 52,178 SQUARE FEET MORE OR LESS

WHEREAS, Franklin LaBastie Family, LLC, a duly-organized Delaware limited liability company, is

the titleholder of record (hereinafter: “Landowner”) of four parcels of land shown as
Parcel 1, Parcel 2, Parcel 3 and Parcel 4 on a plan of land recorded at Norfolk County
Registry of Deeds as Plan No. 97 of 1990 in Plan Book 389 containing a total of
68.4456 acres more or less, according to said plan, said land also being shown on Town
of Franklin Assessor’s Map 234, Parcel 12, and two parcels of land shown as Parcel A
and Parcel B on a plan of land recorded at Norfolk County Registry of Deeds in Plan
Book 701 at Page 16 containing a total of 52,178 square feet, more or less, according to
said plan, said land also being shown on Town of Franklin Assessors Map 235 as a
portion of Parcel 142 (hereinafter collectively: “Land”), and

WHEREAS, Landowner has placed “Land” under the provisions of G.L. Chapter 61A as agricultural

land, more specifically “productive forestland”, and

WHEREAS, G.L. Chapter 61A, Section 14 provides that, in the event if an of an intended sale, a

municipality has a first refusal option to meet a bonafide option to purchase the land
placed under the statute, and

WHEREAS, Landowner gave written notice to the Town of Franklin (hereinafter: “Town”) of its intent

to sell “Land”, which notice was received by “Town” on May 3, 2021, and

WHEREAS, the Franklin Town Council held a public hearing on June 9, 2021 in accordance with the

provisions of G.L. Chapter 61A, Section 14, and

WHEREAS, by Resolution 21-44, the Franklin Town Council appropriated a sum of money, to

acquire “Land” through Town’s exercise of its first refusal option, said appropriation to
be met by transfer of available funds and borrowing pursuant to the provisions of G.L.
Chapter 44B, Section 11.

NOW THEREFORE, BE IT RESOLVED by the Franklin Town Council, on behalf of the Town of
Franklin, as follows:

1.

The Town of Franklin hereby exercises its first refusal option to purchase “Land”, as
described above, for the purchase price of four million, five hundred, ninety thousand
dollars ($4,590,000).



2. The Franklin Town Council directs that a copy of this vote be mailed to the Franklin
LaBastie Family, LLC, Attn: Steven H. LaBastie, Manager (“Landowner”) by certified
mail as notice of Town’s exercise, together with a copy of Town’s proposed purchase
and sales agreement described in the next paragraph and that an attested copy of
this vote also be recorded at Norfolk Registry of Deeds, all as provided in G.L.
Chapter 61A, Section 14.

3. The Franklin Town Council hereby approves the proposed purchase and sales
agreement for Town’s purchase of “Land” from Landowner and directs that a copy
accompany the notice to Landowner of Town’s exercise of its first refusal option, as
provided in G.L. Chapter 61A, Section 14.

4. The Franklin Town Council authorizes and directs the Town Administrator, in
consultation with the Town Attorney, to negotiate any revision(s) to the terms, and
conditions of the purchase and sales agreement with Landowner and to execute
same and further authorizes the Town Administrator to execute any other documents
and to take any and all other action necessary to consummate Town’s purchase of
“Land”.

This Resolution shall become effective according to the provisions of the Town of Franklin Home Rule
Charter.

DATED: , 2021
VOTED:
UNANIMOUS:
A True Record Attest: YES: NO:
ABSTAIN:
ABSENT:
Nancy Danello, CMC

Temporary Town Clerk

Glenn Jones, Clerk
Franklin Town Council



VIA CERTIFIED MAIL

May 3, 2021

Franklin Town Council Jamie Hellen, Town Administrator

c¢/o Franklin Town Clerk Municipal Building

Municipal Building 355 East Central Street

355 East Central Street Franklin, MA 02038

Franklin, MA 02038

Franklin Board of Assessors Franklin Planning Board

Municipal Building Municipal Building .

355 East Central Street 355 East Central Street =
Franklin, MA 02038 Franklin, MA 02038 = =
Franklin Conservation Commission i_
Municipal Building
355 East Central Street .
Franklin, MA 02038 en

The Commissioner of the Department of Conservation and Recreation
251 Causeway Street
Boston, MA 02114

RE: NOTICE OF INTENT TO SELL FOR RESIDENTIAL USE LAND OFF MAPLE
STREET, BEING FRANKLIN ASSESSOR’S PARCEL ID 234-012-000-000;
AND PARCEL A AND PARCEL B SUBDIVIDED FROM FRANKLIN
ASSESSOR’S PARCEL ID 235-142-000-000

The undersigned owner hereby notifies the above addressees pursuant to
Massachusetts General Laws that the owner intends to sell the land described below for
use as a residential subdivision.

The location and acreage of the land which owner intends to sell for residential use
is shown on the plan enclosed herewith entitled “Chapter 61 Plan” drawn by Bay Colony
Group, Inc. dated January 5, 2020 (“The Plan”) as follows: (a) the parcel of land shown
on The Plan as “Assessors Map 234, Parcel 12-000 68.4+ Acres” (being the whole of said
assessor’s parcel and shown as the white area within the orange boundary lines on The
Plan)-this parcel is also shown as Parcel12 on the enclosed Assessor’s Map; and (b) the 2




Notice of Intent to Sell For Residential Use
Off Maple Street, Franklin, MA

May 3, 2021

Page 2

parcels of land shown on The Plan as “Portion of Assessors Map 235, Parcel 142- 000
1.2+ Acres (being Parcel A and Parcel B on the plan attached to the Amendment to
Purchase and Sale Agreement enclosed herewith and shown as the cross-hatched areas
within the orange boundary lines on The Plan)-these parcels have been subdivided from
Parcel 142 shown on the enclosed Assessor’s Map.

The name, address and telephone number of the landowner is: The Franklin
LaBastie Family L.L.C., c¢/o Steven H. LaBastie, manager, 469 Maple Street, Franklin,
MA. (508)498-8557.

I also enclose herewith a certified copy of the signed purchase and sale agreement
and a certified copy of the Amendment to Purchase and Sale Agreement.

Respectfully submitted,

St TN -

The Franklin LaBastie Family L.L.C.
By: Steven H. LaBastie, Manager




n/f
JOHN M. & L A §
RONDEAU 1

MAP 234, PARCEL 4

aff
ODED RAMRAZ &
NOAA RACHEL HNINI

MAP 235, PARCEL 137

n/f
CHRISTOPHER H. & MARGERY G.
MAP 235, PARCEL 141

PROJCT:.
THE CERTIFICATIONS SHOWN HEREON ARE INTENDED TO MEET REGISTRY OF
oeems AND/CW MUNCPAL REQUREENTS AND ARE NOT 4 CERTIFICATION 469 Maple Street
[ERSHIP OF PROPERTY SHOWN, OWNERS OF ADJOINING
FROPEATES ARE ACCORONG. 75, CORRENT ASSESS0S RECTRDS .
1 CERTIFY THAT THIS PLAN WAS PREPARED IN ACCORDANCE WITH THE Franklin
RULES AND REGULATIONS OF THE REGISIERS, OF DEEDS. M: huseltts
% - - %/
/ 2z, / 262,
Z DATE PROFESSIONAL LAND SURVEYOR
FRANKLIN PLANNING BOARD
QWNER:
PLANNING BOARD ENDORSEMENT IS NOT A DETERMINATION
AS TO CONFORIANCE ATH THE ZONING BYLAW ( REGISTRY ) THE KATHLEEN A.
LABASTIE TRUST
469 MAPLE STREET

PARCELS A & B ARE NON—BUILDABLE / NON—CONFORMING
PARCELS. THEY ARE TO BE COMBINED WITH ABUTTING LAND
OWNED NOW OR FORMERLY BY THE FRANKLIN LABASTIE
FAMILY, LLC, DEPICTED ON ASSESSOR'S MAP 234 AS PARCEL
012, FOR THE FUTURE DESIGN AND DEVELOPMENT OF THE
MAPLE HILL SUBDIVISION.

n/f
THE FRANKLIN LABASTIE FAMILY L.L.C:

MAP 242, PARCEL 012 < 1T E
89—~

S ” 5«95
Z
PARCEL A
_32,1532sq.ft. : e
% // AMY B. KESSLER
S~ MAP 242, PARCEL 025
-
—
T e TN TN
e
e ) S .,
g n,
. = — e - C PHILIP H. & DARLENE A.
s 22
Y e e ; MAP 242, PARCEL 024
S T TR e o /
- Formay wames g o Zwoa >4
e ~ 4 \\ e o
\ 5 MICHAEL J_& MARY ELLEN
\ R e TN MAP 242, PARCEL 023
REMAINING AREA r 4 e ET
/o .
ity , el mr o
(TOTAL FRONTAGE=678.557) (. g e 5 192.31°
S
N
N i
e n/f
e g
\ \ JOEL DERRICO.
” e u \s  MAP 242 PARCEL 015
X vy - kY \ .
004 rop | W) o = 3 '3;\
/ £ o
Nz 7 R

F

k

~_
5 82555

/e

et /, T
w
SaAp e LA W

o
£y
5
¥
‘? 15555

n/f
DENNIS B. & ILONA J.
ILLO
MAP 242, PARCEL 013

n/r
DENNIS B. GRILLO
FAMILY TRUST OF 2010
MAP 242, PARCEL 014

60 120 240
.

(I FEET )
Linch = 60 I

. 12.77" 25.42°
NSO N @015 N 1510207 W

LPIPE((S)
012N

185N

FRANKLIN, MA 02038

PREPARED FOR:

CARROLL
CONSTRUCTION
CORP.

BOX 395
FOXBOROUGH, MA
02035

ﬁ Bay Calony Group, Inc.

Professional Wl Engieers &
Brofessional Land Surveyors

FOUR SCHOOL STREET
P.0. BOX 9136
FORIOROLIGH, WA 02036
508-543-3933

REFERENCES:

DEED REE:

BK.33761, PG179
ASSESSOR'S REE:

MAR 235, PARCEL 142
PLAN REE:

LCP No.36163

PB.353, PLAN No.506-1987

PB.355, PLAN No.708-1987
PB.355, PLAN No.B00~1967

PB.390, PLAN Na 14645”
PB.396, PLAN Ne.853-1990
PB.A14, PLAN o.410-1993
PB.424, PLAN No.562-1994
FB.424, PLAN No.585-1994
PB431, PLAN No.445~1995
FB.431, PLAN No.446~1995
FB.A37, PLAN No.139-1996
PB.437, PLAN No.190-1996
PB.446, PLAN No.161-1997
PB.447, PLAN No.265-1997
PB.#47, PLAN No.271~1997
PBA47. PLAN No.272-1997
PB.489, PLAN No. 575—2001

3, 120~ 200;
PB.588, PLAN No.10-2008
PB.585, PLAN No.13-2008
FB.663, PAGES 51-53

RURAL RESIDENTIAL /f

DRAWNG TMTLE

Approval
Not Required
Plan
SCALE: 1° 6

JAN. 22, 2021 SHEET NUMBER

16-0148-ANR 1 of1

0= 16 203




150 0 75 150 300 600
( IN FEET )

1 inch = 150 ft.

BRIDLE PATH

PROJECT:

469 Maple Street
Frankiin
Massachusetftts

QWNERS:

STEVEN LABASTIE
THE FRANKLIN
LABASTIE FAMILY.LLC
&

THE KATHLEEN A.
LABASTIE TRUST

469 MAPLE STREET
FRANKLIN, MA 02038

Professional Civil Engineers &
Professional Land Surveyors

FOUR SCHOOL STREET
P.0. BOX 9136
FOXBOROUGH, MA 02035
508-543—-3939

STAMP

DRAWING TITLE

Chapter 61 Plan

SCALE: 1" = 150

JANUARY 5, 2020| SHEET NUMBER

16—0148J-CHAPTER 61 1







(G M ey Gt g A

AMENDMENT TO PURCHASE AND SALE AGREEMENT
This Amendment to Purchase and Sale Agreement dated this Z 5 fééy of st 2021.

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, THE FRANKLIN LABASTIE FAMILY L.L.C., Seller, and FRANKLIN
HOLDINGS LLC, Buyer, hereby amend a certain purchase and sale agreement entered by and
between them dated March 6, 2020 for certain premises located off of Maple Street, Franklin,
Massachusetts (“The Agreement”) as follows:

1. Exhibit “A attached thereto and defined within the Agreement as “the Premises” is hereby
amended by adding Parcel A containing 32,153+ sq. ft. and Parcel B containing 20,025 + sq. ft
on the Approval Not Required Plan attached hereto (“Parcel A and Parcel B”).

2, The parties acknowledge that the title to Parcel A and Parcel B has not been examined
and shall not be subject to the terms and conditions set forth in the Agreement with respect to
title. At Closing, Seller shall convey good, clear, record, marketable and insurable (at ordinary
premium rates, on the then-current ALTA form) fee simple title to Parcel A and Parcel B free
and clear of all tenants, occupants, leases, claims, liens, defects and encumbrances except for (i)
the provisions of existing building, environmental and zoning laws, and (ii) real estate taxes that

are not yet due and payable.

3. The parties acknowledge and agree that with the addition of Parcel A and Parcel B, the
number of lots used to determine the purchase price is 54 lots and the purchase price for the
Premises is therefore $4,590,000.00.

4. The parties acknowledge that Parcel A and Parcel B are subject to a lien under
Massachusetts General Laws Chapter 61A (or 61B, to be determined). All the provisions of
Article 4 of The Agreement shall be deemed to also apply to Parcel A and Parcel B.

5. Parcel A and Parcel B is hereby be added to each exhibit attached to The Agreement that
contains a legal description of the Premises.

6. Article 13 of The Agreement is hereby modified to state that a copy of Buyer’s notice shall be
sent to: Florence M. Spillane, Esq., 83 Mechanic Street, PO Box 393, Foxboro, MA 02035;
FAX 508-543-9727; email: florence.spillane@spillaneandspillane.com

Except as expressly amended herein, all the terms and conditions of The Agreement shall
remain in full force and effect.

Seller Buyer

The Franklin Labastie Family L.L.C. anklin Holm

Steven H. LaBastie, manager Laurinda A. Carroll, manager
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PURCHASE AND SALF AGREEMENT

TILIS PURCHASE AND SALE AGREEMENT (this “Agreement”) is entered inlo as of this
6 day of March, 2020 (the “Elfective Date™), by and between FRANKLIN LABASTE FAMILY
1..L.C... a Delaware limited liahility company, with a principal place ol business at 169 Maple Strect,
Franklin, Massachusetts 02038, (the *Scller™), and FRANKLIN HOLDINGS LLC, a limited liability
campany with a pincipal place of busincss 14 Camp Road, Foxborongh, Massachusetts 02033, or such
nomince as Franklin [loldings T.L.C may designate on or before the Closing Date (as delined below) (the
“Buyer™).

RECITALS
A. The Seller is a Delaware limited Liability engaged in the business ol propenty

management and ownership, including that property ¢cansisting ol approximatcly sixty-cight (68} acre
parcel located off of Maple Street in Franklin, Mussachuseets described at EXHIBIET *A* hereto (the

“Premises™).
B. The Seller desires Lo convey the Premiscs.
C. ‘T'he Buyer desires ta acquire the Premises for the purpose ol developing residential

single- family homes thereon.

1. The Seller desires to scll the Premises (as defined at Section 1.1 hereof) to the Buyer and
provide other accemmodations o the Buyer and the Buyer desires Lo purchasc and benelit from such
accommodations all in accordance with the terms and provisians of this Agrecment.

PROVISTONS

NOW, IHEREFORF, for and in consideration of Ten Dollars ($10.00) and other good and
viluable consideration, the receipl and sufficiency ol which arc hereby acknowledged, the Buyer and the
Seller hereby agree as [ollows:

ARTICLE 1. Purchase and Sale.

1.1 The Seller surees to scll and the Buyer agrees to purchase, pursnant t the terms and
conditions hereof, the Preniises shown on KXTIIBIT A attached hereta and made a part hereaf, consisting
of upproximately 68 contiguous ucres. For the purposcs of this Agreement. the term “Lot” shall mean
cach buildable single-family lot permittedd for develapment by the Tawn of Franklin, Massachusetts (the
“Town™) a5 cvidenced by Final Approvals (defined below) and “Units™ shall mean single family,
attached or detached, market rate homes of the type permitted under applicahle laws o be constructed
upon Lhe Premises.

1.2 The partics hereby acknowledpe and agree that the sale ot the Premises pursuant to this
Agreement will be exempt from the provisiens of the lnterstate Properly Sates Full Disclosure Act (13
U.S.CO881701-1720) (“TPSFDA™) and the regularions promulgated thereunder. vader the exemption
applicable to the sale or lease of propesty to any peison who auquires such property tor the purpese of
cngaging in the husiness of constructing residential, commercial or industijal buildings (13 U.S.C.
§1710.5¢p)). The Selter shall not be responsible for the 1cgistration or disclosure requirenments of the
Buyer, iCany, under IPSTDA with respect to marketing aud sales of the lots within the Prernises.



ARTICLE 2. Decposit and Purchase Price.

2.1 Depnsit. Prior to the Effective Date, the Buyer has delivered (o the Scller a deposit in the
amount of $5,000,00, inclusive of the inferest to accrue thereon, the “Deposit™), which Deposit shall be
held by the Seller's counsel Danicl W. Nye, Esq., 50 Narth Strect, Suite 215, P.O, Box 470, Medfield,
Massachusctts 02052 (the "Escrow Agent") in a segregated IOLTA client funds account. Provided that
the Buyer and the Seller proceed to the closing and consummation of the purchase and sale ol the
Premises as provided hereunder, the Deposit shall he applied to the Purchase Price {as defined herein) at
the Clusing (also as defined herein). Tn the eveor that the closing of the purchase and sale of the Premises
docs nol vecur and this Agreeinent and the transactions conlemplated herein are lerminated, the Eserow
Apgeats shall relund the Buyer the Deposit within tiree (3) business days tollowing the lermination of this
Apreement, and subject to the terms und conditions set forth herein. The Deposit shall be applied against
the Purchase Price payable (as defined at Section 2.2 hereof).

22 Purchase Price. The purchase price lur the Premises shall equal
(&) ‘The product of the following (the “Purchase Price™).

0 the number of Lots approved by Final Approvals (as defined below) by the
Town and the Commonwealth ol Massachusclts multiplied by

(i) $85,000.00 for each Lot, payuble as provided herein, subject to the
assumplion that i0ly-four (54) or mere Lots, mecting the requirements ol
Section 2.2(c) below are duly and valilly permitted and allowed by final
and non-appcalable approvals issued by the vardous boards, departments
and authorities of the Town of Franklin (collectively. the "Town
Authorities") and (if applicable) departments and authorities of the
County of Nurlolk, Commounwealth of Massachusetts and the [ederal
aovernment (collectively, with the Town Authoritics, the " Authorities"):

(L) less the Deposit balance ubove; and

() subjeet Lo the permitting and approval by the zoning, planning and other hoards
and authorities comprising the Authorities with jurisdiction over some or all vl the
Lols:

() Having at least the minimum square foot size required under applicable
zoning laws and regulations within the Premises (not including any
praperty other than the Preinises);and

(ii)  Devclopable as single-lamily homes of at least at least 2,500 square [eet of
living space, having up to [our (4) bedrooms amd a two-car garuge.

(the “Project™) [or which the Buyer is able o obtain final (with all appeal periods have run)
subdivision and other approvals. erders and permits (the “Final Approvals™) from all
Authuositics.
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follows:

(a)

2.4

The total Purchase Price as provided above shall be adjusted at the Closing as

It Final Approvals are vbtained for all authoritics lor lcss than 54 Lots in total,
then the total Purchase Price shall be reduced by $85,000.00 for cach proposcd
[.ot not permitted and approved under Final Approvals.

As mure particularly described at Scctions 8.5 and 8.6 hereof, the Purchase Price shall be

offset, without limitation, by the fallowing closing costs attributable to the Scller:

(a)

(b)

(c)

ARTICLE 3.

3.1

(u)

PuyalT ol all mortgages and voluntary liens, along with any Unpermitted Exeeptions (as
defined at Section 3.1(a} hercof:

Payment of deed transler lax stamnps as provided under Massachusetls General Taws
Chapter 61D, Sce. 1, ef seq.; and

Payment ol all other closing costs, as more particularly described at Seetions 8.5 and 8.6
hereof, as may be customarily paid hy & Seller of real propesty pursuant to starure,
repulation, or lacal custom and practice,

Title and Survey Review and Duc Diligence,
Title Revicw:.

Examination of the Title Commnitment by the Buyer. The Buyer shall obtain, al its cost,
un or belore the sixticth (60" ) day lollowing the Effective 1Jate (the ~Title Revicw
Deadline™) 2 Commitment for Owner’s Policy of Title Insurance (the “Title
Commitment™), prepared and issued by a Litle insurance company of the Buyer's snle
choice licensed Lo tssue owner's and lender’s Gile Insurance policies in the
Commonwealth of Mussuchusets (the “Title Company™) describing and covering the
Premises, which Title Commiunent shall constitute the commitment of the Title
Company 1o insure the Buyer as the [ee situple owner of the Premises, pursuant Lo the
issuance of the standasd form of an Owners Policy ol Title [nsuragce in use in the state in
which the Premises is located, subject only o the Permitted Exceptions. The Buyer may
alsn obtain, ul its cost, a current ALTA survey (the “Survey™) of the Promises, The
Buycr shall give wrillen notice to the Seller not later than 5:00 pun. (Caslern time) on the
Title Review Deadling, if such Title Commitment or the Survey discloses any Litle defect
upan the Premises existing as of the date of such Title Cormnrtitment (colleerively, the
“Unpermitted Exceptions™), which notice shall centain a description of ¢ach
Unpenuitted Exception together with copics of all documents evidencing such
Unpermitted Exception. Such natice of an Unpermitted Exception is hereinatter referred
ta as a “Title Defeet Notice.™ Norwithstanding any other provision ot'shis Agreement,
the Buyer disapproves ull monetary and financing Liens and encumbrances (other than
fiens tor non-delinguent real propeity taxes) as Linpermitted Txceptions. The Seller. at
its sole cost and expense, shall be obligated at Closing to discharge:

(1) By payment in full all mortgaues executed or assumed by the Seller; and the
Sctler shall be obligated to discharge

(11) By payment ar other manner acceptable ta the Title Compuny and the Buyer any



mechsanics liens, 1ax liens, any lien securing an obligation of the Setler or any
prior owner of the Premises in Nixed or determinable moretary amount; and

(i) By payment in full or other manner acceptable 1o the Title Company and the
Buver any broker's liens arising fram any written agreement calered inlo of
assumed by the Seller.

The liens and encumbrances that the Seller is obligated to discharge in accordance with this
Section 3.1(a) arc herein called "Voluntary Licns."

(b)

(¢}

Curine and Remaval of Tilde Objections. 1f the Buyer pravides a Title Defect Notice to

the Seller in accordance with the provisions of Sectivn 3.1(a) hereot, then the Seller may
eleet, in writing, in its solc discretion, one of the following oplivus:

(M To use commerciatly reasonable elforts o remove or cure the Unpermitted
Cxceptions at or hefore the Closing, provided that the Seller shall not be required
ot obliguted to:

(a) Subject Lo Section 3.1{M hereol, incur mare than §25,000.00 in costs and
expenses (including, without limitation. attorney's foos) m the apgregate to
cure all Unpermilled Exceptions (the “Seller’s Cure Cost Limit™);

{h) Subject Scetion 3.1(0) hereof, commence any elTozt o remove or cure any
Unpennitted Excoption. il the Seller reasonably deterinines that the cost of
such removal or curce is likely to cost mare than tie Seller’s Cure Cast Limit
(meluding, without limitation, attorney’s fees) in the ageregate: or

(¢) Commenee any liligation or other proceeding in any court to effectuale such
cure;

(i) Ou ur prior to the Closing ate, to oblain recordable instruments ur other
docomentation sulTicient to canse Title Cormpany, without the payment ol
addilional premiums by the Buyer therelor, either to delete such malters [rom an
owaer’s title insurance policy ta be issued w the Buyer or, if the Buyer agrecs in
the Buyer's sole discretion, to affirmatively insure the Buyer in such owner's
title insurance policy against loss atising out of the enlorcemaent ar attempted
enforcement of such Unpermitted Exceptions, swhich allimmative insurance must
be in form satisfactory to the Buyer in the Buyer’s sole diserction; or

{iii) o tike no action in connectivn with the existence af such Unpermitted
Cxception, in which event all of the Unpermitted Fxceptions would be decmed
waived by the Buyer znd shall thereupon be deerned 10 be P'ermirted Exceplions,
nnless the Buyer terminates this Agreement pursuant Lo this Section 5.1 as
provided in Section 3.1(c) hereol.

Notice ol Title Defects. The Seller shall give written notice ta the Buyer not later than
thirty (30) calendar days following receipt of the Buyer’s Title Defect Natice as o which
of the foregaing options 3.3(h(), 3.1(bXii} or 3. 1(h)ii) that tie Seller clects, provided
that il the Seller elects option 3. 1(b)iii), the Duyer shall have the right W tenninate this
Agreement by giving wrilken notice of its cleclion o lerminate this Agreement Lo the
Seller within ten (10) business days after its receipl ol such notice trany the Scller.




() Issucs with Regard 10 Cure of, Title Detects. [ the Seller elects to make commerncially
reasonable ettorts to cure the Unpermitted Exceptions pursuant 1o Section 3.1.(0)(i)
hereaf, but is unable to complete such eure within ninety (%0) days fallowing its written
election W so cure. and provided thal the Scller has used commercially reasonable best
elforts to effcet such cure(s), the Seller shall notity the Buyer and the Buyer shall, as it
sale and cxclusive remedy, on or before the tenth (10th) business day aller the Buyer's
receipt of the Seller's notice (such date, the “Notice (o Proceed Date™), give nolice W the
Seller that the Buyer cither clects to:

(il procoed with Lhe Closing, in which event al) Unpermitied Exceptions ideatificd
in the Title Delect Notice which the Seller has not cured or removed atter
expending reasonahly commercial best ¢fforts shall thercatter constitute
Permitied Exceptions and the Closing (as same may be extended pursuant herelo)
shall occur s provided in this Agreement, without any credil against or '
abatcment of the Purchasc Price on account thereot] or

(i) extend the period for the cure by a period of up Lo 60 days from the Natice o
IPracced Dale, wherenpon the Seller shall continuse Lo undertake commercially
reasonable hest elfonts to effect such cure, subjeet ta the Seller's Cure Cost
J.imit; or

(iii)  Terminate this Agreement, in which cvenl the Buyer shall he entitled o the
prampt return of the Deposit and repayment of the Buyer Costs and, excepl as
expressly provided otherwise in this Agreement, this Agreement shall be of no
fiuther force and effect and the parties shall have na lurther rights, obligations ar
liubilities hereunder.

(=) U'erminution Due to Litle Delects. In the event ul a termination of this Agreement
pursuant to this Section 3.1, the Seller shall promptly return the Deposit ta the Buyer and
shall reimburse the Buyer for all Buyer Costs, as provided in Section 4.4 hereof, incurred
as uf the date of the Seller’s natice of lermination. n the event of a termination of this
Agreement pursuanl o this Section 3.1 and loliowing the return of the Deposit and the
Buyer Costs to the Buyer, except as expressly provided otherwise herein, Lhis Agreement
shall be of ne further foree and effect and the parties shall have no further nighls,
obligations or Habilities hereunder.

Y] ischarue ol Voluntary Tiens. Notwithstanding the [oregoing. the Seller aurees w
remove any Voluntary Liens without application of the Seller Coze Cost Limit and
irrespoctive of whether the same is noted in any ‘T'itle Delevt Natice sent hy the Buyer.

33 Chanue of Title Conditions. 1t berwoen the date ol the Title Commilment and e
Closing Date. an apdaled Litle report ar update of the Survey shows any new Unpermitied Exveplions
which were placed of record [ullowing the effective date of the Titk: Commitment, then the Buyer shali
have the right 1o give the Seller written netice of any such new Unpermitted Fxceplion, the Selier’s Cure
Cost Lt shalt nat apply any such new Unpermitted I-\ccplmn and the Seller shall cure sach such new
{Inpermilted Exception no fater than ton (10) business days prior to the Closing Date. If the Buyer does
not give notice ol any such new Unpermitted Fxceptions (o the Seller om or belore the ¢ losing Date, the
Ruyer shall be conclusively presumed to have waived such Unpermitted kxceptions and to have agreed
accept title subject Lo such new Unpennitted Exceptions (which shall thereupom be deemcd to be
Periirted Exceplivns). and rhe Closing shiall oceur witkout any credit ar abatement ol the Purchase Price.




3.3 Aceess and Buyer's Indemnification. From and atter the date hereol, the Seller shall
muke the Premises available to the Buyer and its agenes, subcontractors. suppliers, crnployees,
cantractors, consultants, engineers and representatives (collcetively, the “Buyver Representatives™) for
such environmental, topographical and other inspections and tests as the Buyer deeins appropriate in
connection with the Buyer's due diligence, upun a migimum of twenty-lour (241) hours prior notice to the
Seller. Neither the Buyer, nor any the Buycr Representative shall enter the Premises to exercise ils rights
hercunder wutil an insurance certilicate for the Buyer and the Buyer Representatives has heen provided to
the Seller evidencing commercial general lability insurance (including property damage, badily injury
and death and personal injury) with limits of at feast $500.000 per occurrence andd $1.000,000 annual
aggregite liabilily coverage, which coverage shall remain ) place for a perivd of one (1) year folluwing
the completion of construction of the lust Lot at the Premises, tor damage done W the Seller's property or
assels in conneetion with such site access. The Buyer shall tndemnily and hald the Seller hanmnless from
and apainst any and all loss, costs or damage Lo the Premises arising vut of she actions 1nken by the Buyer
or any the Buyer Representative(s) in connection with the Buyer's perfonmance of duc ditigence, 1o the
extent the same are evidenced by direct demages. actually incurred by the Seller or iLs afliliate cntitics.

3.4 Delivery of Documents. Tn order to facilicate the Buyer's engincering and viher work at
the Premises, within three (3) business days after the full excention and mutual delivery of this
Agrecment, the Seller shall deliver w the Buyer copies of any existing files relating to permieting,
hazardous materials reports. current eperating cost infurmation, appraisals, engineering repotts, trufTic
studies, drainage caleulations, real estale lax bills, soils reports, owner’s title reports aud exception
documents relerred o therein, surveys, and natices trom lncal overnmental authorities applicable to the
I'reises.

ARTICLE 4. Sewer Easement Avrcement: Statutory Right of First Relfusal; Real Fstate Taxes
Followins Conversion.

41 INTENTIONALLY DELETED

1.2 Stututory Right ol First Refusal. The Buyer and the Seller acknowledge and agree the
Seiler is obligated under Part |, Title IX, Chapter 61B, Section & nf the Massachusetts General Taws, as
the same may he amended (the "Code™) Lo provide the Town with a right of {irst refusal with respect o
the trensaction contemplated by this Agreement (the "ROFR™). Within thirty (30) days following the
entry of the last of the Final Approvals required for development al the Project, the entry of which the
Buyer shall nouly the Seller in writing tollowing the entey of the lust ol the Final Approvals (logether
with passage of any eppeal periods), as of which time the Buyer and the Seller shall have fixed the value
of the Purchase Price as provided in Section 2.2 and 2.3 (the Seller’s ahligation o satisfy the
requiremnents tor determination by the Town on the ROFR 10 be stayed until such tine as the Buyer and
Seller agree in writing on the {ixed value ol the Purehase Price as provided in Section 2 hereof. the Seller
covenants it will satisfy the requirements of the Seller under the Code with respect ta the ROFR, with the
nnderstanding that ime is ol the cssence. Pursuant to the Code. the T'own shail have one hundred twenty
(120)) days [rom delivery of the formal request Gom the Seller within which to accepl vr reject the ROFR.
ln the cvent the Towa timely sceepts the transaction offered to the Town hercunder, the Seller shall notify
the Duyer within three (3) days after such aceeprance (the “ROFR Acceptance Notifieation Date”) and
this Agreement shall terminate as of such date {the “ROFR Termination™). Upon excreise of the ROFR
Termination, the Fxerow Agent shall within three (3) business days following the ROFR Acceptance
Notice Date refund to the Buyer the Deposit and the Seller shall reimburse the Buyer for the Buyer Costs
(a5 defined at Sevtion 1.3 hereol). In the cvent the Town declines to excraise the ROTR. eitier by expruss
written weiver ur by not timely exercising the ROFR Under the time permitted under the Code. the Scller
shall notify in writing the Buyer within three (3) days atter such waiver by the Town (the “ROTFR

!
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Waiver Nutification Date®).

43 Reimhursement of Buyer in Event of Exercise o ROFR. In the cvent that the Town cxercisus the
ROTR, the Seller shall reimburse the Buyer in {ull the following amounts, ettective as of the date of
closing of the purchasc of the Premises by the Town, provided that the Town agrees to purchase the
Premises on the same timeline agreed in this Agreement for the Clasing folknwing the Town’s waiver of
the ROFR, but in any event no later than 90 days following the Tuwn’s excrcise of the ROFR:

Q) All costs that the Buyer incurred in the permitting and due diligence process with regard
to the Premiscs and the negotiation and consummation of the prior Offer agreed to by the
Buyer and the Se¢ller, including reasonable allomey’s fees: and

(ii) A fee 10 the Buyer im campensation for ils lirme and cffort in the sale process of five
percent (5%) of the Purchase Price.

(the “Buycer Costs™), T'he Buyer Custs 1o be reimbursed shall not include any labor costs incurred by
otticers or empluyees of the Buyer ur ol any entity more than torty-nine percent (49%) cantrolled hy the
Buyer, ‘This provision shall survive Lhe closing of a sale of the Premiscs 1o the Town pursuant to its
statutory ROFR andfor the termination ol this Agreement.

4.4 Reimbursernent of Buyer Costs iu the Fvent Seller Terminares nder Section I(bXi)(a).
In the eveat that it is determined that the cost of curing title to the Premises noted in the Buyer's Tille
Delect Notice will reasonably exceed the Seller Cure Cost Limit and the Seller tenminates this Agreemenl
under Section 3 (E)(a) hereof, the Seller shall reimburse within sixty (60) calendar days following the
date of any natice of ermination hereof from the Selier the Buyer for the Buyer Costs incurred as of the
date of the Scller's notice ol termination under Section 3(h)(1)(a) above, The Deposit shall be returned to
the Buyer within 10 calendar duys following the date of any natice of lermmination by or for the Seller
under Section 3(b){iKa) hercaf.

4.5 Taxation of Premiscs [or Residential Purposes foilowing Conversion {rom Recrealional
Land. The Buyer and the Seller agree and acknowledge that under Part 1, Title 1X, Chapter 61B, of the
Massachuseuts General Taws_ as the same may be amended (the “Land Conversion Statule™), the Town
may:

() Assess a conversion tax against the Premises under Section 7 of the Land Cenversion
Slatute upnn the conversion of its clussification from recreativnal use to the extent thal
the Premises was designated as reercalional land for the purposes ol said statuie within
ten (10) years [rom the date ol vonversion, in an armount and in accordance with the
formutla set forth i Seetion 7 of the Land Conversion Statote (" Conversion Taxes™); and

(b) Per Section § of the Land Conversion Stalute, eftective as of the date that the Premiscs no
longer qualifics for recreational use under the 1and Conversion Siatute, additional real
eslate taxes for the current tax year in which 1ts nse is converted from recreational use
and [ur each of the fuur (4) immediately preceding rax years (“Rull-Back Taxes™). Per
Section 8 ol the Land Conversion Statute, the Roll-Back Faxes are 1o equal the ditference
berween Lhe real estate tax liability for the current year in which the use of the Premises is
converted from recreation land and for the four (4) preceding tax years based on the
Premiscs’ designalion for recreztional use and the tax lability that wonld have heen
assessed ugainat the Premises in the absence ol a recreational use designation under the
l.and Conversion Statule.




‘I'he Scller shall be responsible for any Conversion Taxes or Roll Back 'axes that are assessed by
and whose collection 1s sought by the Town prior to the date when the same are due and payahble o the
Town. The Seller's Liilure to timely pay such Conversion Taxes or Roll Back Taxes Lo the Town priar ta
the due dale imposed therefor by the Town shall be a detault by the Scller hereunder and the Buyer shall
have Qie option to cxercise all remedies provided in this Agreement against the Seller. The Seller shall
have the right, at the Seller’s sole cost, wo challenge the assessment or the amount ol any Conyersion
Taxes and/or Roll Buck Taaes assessed hy the Town, provided that the Scller nnderrakes such challenge
in full complianee with all dispute and abatement procedures imposed under applicable Jaw,

ARTICLE 3. The Scller Representatinns, Warrantivs and Covenants. As of the EtTective Dale and
the Closing Date, the Seller represcents and warranls Lo the Buyer as follows;

3.1 This Agreement constitutes the legal, valid and hinding abligations ol the Sciler and
{together with all documents conlemplated hereby when exceuted and delivered) is enforceable against
the Seller in accordance with its terms, a3 such enlorceability may be medified by upplicable barnkeuptey
laws, the Jaws applicable W creditors’ rights generally and peneral equitable principles. All of the Seller's
members/holklers of beneficial interests have approved and suthorized the Seller o enter into this
Agreement as a binding obligation of the Seller.

52 The Seller is a Delaware Limited liabilily compiny. duly incorporated, validly existing,
and in good standing under the laws of the State of Delaware and duly qualitied and in gnod standing as a
loreign limited liability company with the Commonwealth of Massachusetts and the individuals execuling
this Agreement and the documents contemplated by this Agreement vn its behalf are duly clected or
appointed and validly autharized to execule and deliver the same.

3.3 To the Seller’s knowledge and to the knowledge of the Seller’s undersigned manager,
Steven [1. Labastic (the “Scller Manager™), ncither Lthe Seller nor any party acting far, by or under the
Seller has used any il or hazardeus materials (as thase terms are defined in M.G.L. ¢. 21F) on, from ar
affecting the Premiscs in any manner which is not in compliance with applicable federal. state or local
eavironmental laws, rules or regulations. Fxcept as disclosed i the environmental reports forwarded to
thie Buyer, if any, the Seller and the Seller’s Manager have no knowledge and have not received any
writlen sotice from any governmental agency, hody or subdivision, of the presenee of any havarduous
materials on or cmanating from Lhe Premises or from any abutling paccel.

5.4 Except as disclosed in Schedule 5.4 attached herete, neither the Seller and the Seller
Manager has any knowlelge of any pending, Lhreatened ar contemplated action or Litigation, by or against
(he Seller or any party reluted to the Seller, or in conneclion with all or any part of the Site which would
malerially alfect the transactions contemplated by this Agreement.

5.5 Excepl as disclosed in Schedule 5.5 attached hereto, neither the Seller and the Seller
Manager has any knawledyge and neither has received any written netice from any povermmental agency,
body ur subdivision 1o the cffect thal the Seller or the Premises is in vielation ot applicable laws or
ordinances ol any such governmental agency, body or subdivision which weuld prevent the Buyer's
development of Lthe Premises.

3.6 Fallowing the Closing, the Buyer shall maiztain insurance upan the Premises in keeping
with ils current nsurance coverage ypes and amounts until the vonveyance of cach Lat hereunder to third
party purchases, whereupon the Buyer shall not be required to provide msurance with sespect to such
Luts.

5.7 ['he Seller has not and shall not grant o any vther party {except the Buyer) any aplion,




contract ar plher agreement with respect W a purchase vr sale of the Premises, nor shall the Seller further
encumber the Premises, except as more particularly described at Section 5.8 and Section 7.1() hereaf,
unless the subject cncumbrancer acknowledges and agrees to the terms nd provisions of the trunsaction
contemplated hereby, specifically. the release of the I'remises as ol the Closing Date at a release price
equal 1 or less than the Purchase Price.

5.8 To the Seller’s and the Seller Manager's knowledge, the Premises arc not encumbered by
the liea of any murtgage, excepl as follows:

(#) Potential federal and srate slatutory liens for estate tax liabilities poteatially owed i
comneetion with the death of Tlenry D. J.abastie; and

(1) Nao other lien or mortgagze.

) To the actual knowledge of the Seller Manager, the only required spprovals or cansenls
to this Agreement andior the transaction ta be elfected herehy are more particularly described on
Schedule 5.9 attached hereto,

510 The Seller has not reccived written notice [roin any governmental authority regarding and
to the hest knowledpe of Lhe Seller there are no assessments or special assessments {w¢luding, without
limitation, assessments for municipal improvements) filed, pending or proposed against the Premises or
any portion thereol, including, without limjration, any sireet improvement or speeial district assessments.

5.11 INTENTIONALLY DELETED.

512  The Scller Munager shall provide all reasonable assistance and cuoperation ta the Buyer
in councetian with the permitting required to close the purchase and sale of the Premises us provided
herein. including the signature of all applications (or permitting refiel prepared by the Buyer (at the
Buyer's expense), Lhe participation, ceoperation and support of the Seller Manager at all meetings.
proceedings. hearings and other matters scheduled in connection with the permitting of the Premnises
sought by the Buyer as well the Sctler’s purticipation, covperation and suppuit (inchiding bul not lunited
1 coaperation in any lender's environmental review and analysis of the Premises) in connection with the
corsteuction financing application and approval process to he undertaken hy the Buyer. [n conncetion
therewith, the Scller and the Selier Manager shall allow far any reasonable environmental investigation of
the Premises sought by a prospective lender to the Buyer and shall provide such iender(s) wilk all
documents, matesials and information sought by the Buyer's construstion lender 1o the extent the same
are in the prssession or knowledge of the Scller or the Seiler Manager. The Buyer shall not be required
pay or reimburse the Setler for such participation or any costs associated with assisting the Buyer in the
permitting and construction financing approval provess undertaken pursvant to this Agreement.

ARTICLE 6. Buyer’s Representations, Warrantics snd Covenants. As of the Effective Date and
the Closing Date, the Buyer represents and warrants to the Seller as tollaws:

6. This Agreement constitules the Jegal, valid, and binding obligation of the Tuyer und
(together with all documents comemplated hereby when executed and delivered) is enforceable against
the Buyer in sccordunee with its lerns., as such entorccahility may be maodificd by applicabie bankrupley
laws, laws applicable to creditors' rights generally and gencral equilable prineiples.

6.2 The Buyer is & duly arganized limited lability company existing and in goud stending.

under the laws of the Commonwealth of Massachusetts and the individuzls executing this Azreement and
the documents contemplated by this Agreement on behall of the Buyer are duly elected or appointed and

..




validly authorized to execute and deliver the sume.

0.3 The Buyer is acquiring the Premises for the purpose of engaging in the husiness of
constructing residential buildings thereon in conformance with the provisions ol 15 U.S.C. §1710.5(g).

ARTICLE7 Condiliuns Precedent to Closing.

7. Cunditions Irecedent to the Scller's Qbligation to Close. The Scllee’s abligation Lo

consummate the Clusing shall be conditioned upon the vceurrence ar waiver, in writing, of the following
conditions (the “Seller's Conditions Precedent™) no later than ten (10) days prior to the Closing Date:

(n) in the event the Seller trther encumbers the Premises prior to the Closing Date, then
contemporanconsly with lhe Closing, the Seller shall provide evidence that the hulder of
such mortzage has approved Lhe sale of the Premises and imevicably agreed 1o refease
the Premiscs upon the conveyanue thereof to the Buyer in accordance with this
Agreement. The Seller shall sceure the release of the applicable partion of the Premises
prior 10 or simultaneously with the cunveyance of the Premises. or any 1ot thereirn,
pursuant Lo Lhe terms hereol” trom the lien, vperation, effect and provisions of that cerlain
margage from the Seller t the holder of the Seller’s Manctary Encuinbrances, if any, il
being agreed (hat an instrument or instruments so releasing the Premises shall be duly
recorded prior to or concurrently with the Deed (as delined at Section 8.4(a) i) lhercof.
Far the purposcs of this Agrecment, the term “Seller’s Moncetary Encumbrance(s)”
shall mean the holder of any monctary encurmbrance upen the Premises as af the Clesing
Date.

(by All of the representations and warrantics of the Buyer contained in Arlicle 6 hereof shall
be true and correct in all material respects an and as ol the Closing Date, us tiough
republished and remade as of the Closing Datc.

(c) The Buyer shall have performed, observed and complied in all maleral respects with all
of the covenants. agreements and condilions required by this Agreement te be performed,
abserved and complied with an its part on or hefore the Closing Date.

{d) ‘Lhis Agreement shall not have been lerminated previously in accordanee with ils Lenns,

() The Buyer shall not be the subject of any pruceeding by or agamst suid party (inder any
federal ar seate law or staruce regarding bankruptey, insolvency, fraudulent transters,
receivership, conservatorship, custodianship, trusteeship. mozatarium or creditors’ rights
or debtors’ ohligations pencrally; any assignment for tie benefit ot creditoms by said
party; any lailure of said parly to pay its vbligations as they come due: the insalvency of
said party: or entry by said parly into a compusiliun agreement.

~a

2 Conditicns Precedent to the Buyver's Ohlivation 1o Closg. The Duyer’s abligation
consummate the Clusing shall be conditioned upon the aecimence ur waiver, inwriting, ol the tollowing
conditions (the *Conditions Precedent™) no laler than ten (10) days prior to the Closing Date:

{a) On ot belore the Clasing Date, each holder of a Seller’s Muenctary Fneumbrance shall

have approved the sale of the Premises and irevoeadly sureed Lo relense the Premises
upon the conveyance thereo! to the Buyer in aceordance with this Agreement.
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ARTICTES

(h)

{c)

()

G

(n

(g}

(h)

8.1

Title 1o the Premises shall be in confarmanve with Scction 8.4(2)(i) hereol®

No envirownental condition shall exist on (he Prennises that would require the ling of
any potice or the condnet ol any remedial action, any lacal, state or federal environmental
law or repulation, excepl for any envirommental condition ¢aused by or resulting from the
actions or omissions of the Buyer or any ol its cmplayees, agents, conmctors, enginecrs,
subcontractors or any third purty invitee ol the Buyer, the remediation of which shall be
an obligation of the Buyer pursuant to Section 3.4 ol this Agreement.

All of the representations of the Seller contained in Articlke 5 hereof shall be true and
correct in all material respects on and as of the Clusing Dare, as though republished and
remade as of the Clasing Date.

The Scller shall have performed. observed and complicd in all material respects with all
ol the cavenants, agreements und conditions required by this Apreement to be performed,
vbserved and complied with on ils part on or before the Clasing Dale.

This Agreewent shall not have been lerminated previnusly in accordance with its terms.

The Premises shall then he in substantially the sane condition as they were as of the
Effeclive Date.

The Seller shall not be he subject of any procecding by or against said party under any
federal or state law or slatute regarding bankruptey, insolvency, fraudulent trusfers.
receivership, conservatarship, custodianship, trusteeship, moratorium ar creditors’ cights
or debtors’ obligations generally; any assigrnent for the henelit ol creditors by suid
party; any failure uf said party Lo pay its obligations as they come due: the insolvency of
said party; or cntry by said party into a composition agreement.

No change shall have accurred subsequent Lo the Effective Dale 10 any 7zoning regulation,
municipal huilding restriction or any other luw, crdinance, regulation, resolution ur

restriclion of any duly constituted public authority, which ¢hange shall have a material
adverse effect upon the Premises or the development contemplated hereby,

Closing.

The Closing. The closing of the conveyance of (he Premises contemnplated hercby (the

“Closing”) shall oceur on the ninelieth (90th) calendar day following the ROFR Waiver Natificalion
Date, suhject to this Section 8.1 (the date upon which such conveyance is consummaled, the ¥ Closing

Date™.

.

[a)

{L)

Notwilhstanding any provision of this Agreement to U contrary, the Buyer is herehy
aranted the option to extend the Closing Date under one or imore wrillen requests up o a
total af one hundeed twenty (120) calendar days beyond the eriginal Closing Dale (the
“Closing Date Extension™). The Buyer shall excreise cach Closing Date Extension by
providing a written notice of extension to the Seller no less than five (3) days privr o
then-scheduled Closing Datce (the “Closing Date Extension Notice™). TFollowing
exercise ol any Closing Date Extension, each reference within this Agreement ta the
Closing Date shiall be construed as the Closing 1ate, as so-extended.

Notwithstanding unything to the contary contained hcrein, the Seller oz the Buyer may

< b=



eleet to extend the Closing Date for a period not 10 exceed thirly (30) days, upon nolice W
the Buyer ar the Scller, as applicable, to permil either party to complete any Condirion
Precedent 10 Closing provided such party has, and is, continuing in gnod faith o achicve
such completion,

8.2 Clusing Date; Cienerally. The Closing Dale shall be a regular husiness day on which the
national banks Iocated within the City of Buoston shall be open (or business. The Buyer may, upon not
less than five (3) business days’ prior nutice to the Seller given at any time during the term of this
Agreement, clect to waive uny of the conditivns to Clasing as sct forth herein and to proceed wilh the
Cloasing. Tor (the purposes of this Apreement, the eem “Closing™ means the actual clusing aod
conswrmmalion of the transaction contemplated by the subject ennveyance.

8.3 Place of Closing, The Closing shall occur al the ollices of the Buyer's lender's counsel or
such other [ocation as the parlies hereta shall agree upon in writing.

8.4 Closing Deliverables.

{a) Scller's Closing Deliverables. On or prior 7o the Clusing Date, the Scller shall deliver the
tollowing docurneats and instruments to the Titie Company:

() A Quitclaim Deed(s) (the “Deed™), substantially i the [orm attached as
EXHIBIT B, conveyving good and marketable title (e the Premises, free and clear
of all tenants and occupants, and Iree from encumbrances, except for the
following matters ( the “Permitted Fncumbramees™):

{a) The Sitc Approvals, which arc thase permils, approvals and ather
mallers, including, witheut lunitation, any restrictive covenants that may
be placed upon the Premises in connection therewith, s they may have
been modified or supplemented [rem time tn time {collectively, the “Site
Approvals™); and

(h) the grantee thereunder Lukes title to the subject Lot subject to the
Fasement Agreement.

(c) Taxes on the Premiscs for then current tax year as are nol due and
pavable on Lhe subject Closing Date.

(d) Any matters that would be deseribed by an zecurate survey of the
I'remises and any other restrictions, covenanis, cusemenls, agrecments
desertbed in this Agreement or other matrers accepted by the Buyer
pursuant to Article 3 of this Agreement,

(i) A wajver in wriling by the Town ol the ROER that the Town has with respeet o
the Premiscs in connection with the purchase and sale as provided in tis
Agreement;

(iii}  The Mechanic’s LienTartics-in-Possession Title Aidavit of the Seller
(substantially in the forn attached herete as EXHIBEL C or in the standard form

required by the litle Company).

(iv) An affidavit of the Seller, substantially i the furmn attacliedd berero as EXHIBIT
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{v)

(vi)

{vi)

{viii)

{ix3

{x)

I stating the Scller’s U.S, taxpayer identificanon number and that the Setler is
nat a “foreign persan™ within the meaning of Section 14451 3) of the Internal
Revenve Cade ol 1986, as amended (the "FIRPTA Certificate™)

A Unanimous Consent of the Manager and all other Managers of the Seller
cemfvmu that (e all of the Managers and all ol the Members of (all hulders of
henelicial interests in) the Seller have approved and authorized the sale of the
Premises to the Buyer for the coasideration and on the terms presented in this
Agreement, us the same may be amended by mutual written agreement of the
Seller and the Buyer, and that the Managers are authorized (o execute and deliver
o the Buyer ar its closing counsel at the Closing all Deeds, setilement
statements, waivers, agreements, affidavils and certifieations ol tille and of the
lax status and inlormation of the Seller as are reasonably required in connection
with the purchase and sale of the Premises under applicable Massachusctis law,
stundards and customs, which Managens Consent shalt be fully executed and
aotarized for filing with the Decd ta the Premises;

A Unanimous Consent of (he Members of (huldess of beneficial interests in)
the Seller have approved and authurized the sale ol the Premiscs 1o the Buyer for
the considerarion and on the ferms presented in this Agreement, as the same may
e amended by mutual written agreement of the Seller and the Buyer, and that
the Managers are authorized 10 exceute and deliver to the Buyer or ils closing
counsel at the Closing all Deeds, settlement statements, waivers, agreements,
afMidavits and cerlifications of title and of the tax status and information of Lhe
Seller as arc reasonably required in cunnectinn with the purchase and sale of the
Premises under applicable Massachusetls law, standards and customs.  Further,
such certificate shall certily the identity of the Members of the Seller and of the
Managers ol the Seller and attach a true and aceurate current Operaling
Agreement [or the Seller which the Membens shall certify under oath 1o be rrue
accwrate and complete. This Cerlilicate of the Members of the Seller shall not be
recorded at the Norfolk County Registry of Deeds (the "Registry of Deeds"), but
shall be retained in the records of the Buyer or its closing counsel.

A Scller’s cerlilicate certifying in writing that all ol k¢ representations and
warrantics made by the Sclier in this Agreement continue 10 be true and comect
in all material respects as of such Closing 1Jate as il the sarme were made on such
Closing Date ("Seller's Bring Down Certificate™)

Such ather aud turther ducuments and evidence as may be requested reasonahly
by the Buyer's clusing counzel or the Titie Company evideneing thal all
nceessary consents and approvals by the members of the Seller have heen
obtained and that the persan executing the Deed and other closing documents on
kehalt of the Seller has been duly avthorized.

A settlement statement, selling tash the purchase price heing puid and the

¢losing adjustments and prorations being applicd thereto, duly exceured by the
Seller.

Payoll letters from each holder o a Seller's Manctary Encumbeance as o the
I'remises, confiming the pavoff amount due to the halder(s) of the Scller’s
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{b)

Monelary Encumbrances in order to obtain a release and discharge of cach
mortgage aflecting the Premises.

Buyer's Closing Deliverahles. On vr prior to the Closing Date. the Buyer
shall deliver the following documents and instruinents to the Seller:

{i)

(ii)

(ii)

{iv)

(v)

A Promissory Note, in form substantially similar to the Promissory Note aftached
hereto as EXIIBIT E. in the anginal principal amount of the Purchase Price, a3
adjusted pursuant w Sections 2.2, 2.3, 8.5 and 8.6 hercof, less the total of the
Ieposit paid by the Buyer, issued by the Buyer in fuvor ol the Seller {the “Seller
Note™) under which the Buyer shall pay the Seller the Purchase Price, as
adjusted, in installments equal Lo the net adjusted Purchase Price divided by the
tetal number of Luts approved hy Final Approvuls as and when the Lols ure
improved by single family homes of the size and type provided above (the
“Payment Installments™), payable as and when each such improved Lot is sold
to a third party buyer, such Payment [nstallments to be made by the Duyer
contcmporancously with the closing of the sale of a Lot o a third parly buyer.,
The Deposit shall be credited ratably to cach Lot, with an ¢qual portian applied
ta the Payment Instaliments ol each appraved Lot as released by the Sctler from
the Scller Mortgage (defined below).

a Mortgage, Sccurily Agreement and Financing Statement, in a form
substantially similar Lo (hat atrached herelo as EXITIBIT F, encumbering the
Premises as sccurity or the Sehler Nate (the “Scller Mortgage™), which shall
provide that, absent default by the Buyer, the Seller shall relcase cach 1.ot
requested by the Buyer in wriling with cach sale nf a Lol Lo a third party buyer in
consideration lor delivery in good and immediarely avatlable funds of (he
Payment Installment for cach such Lot requested, Lipon request of the Buyer, the
Seller shall be required to and shall subordinale the Seller Mortgage at the
closing uf any construction financing obtained hy the Buyer fur onc or more Lats
such that the Seller Mortgage shall be junior in priority and in right to proceeds
to such construction t]_lmncing, such subordination o he eftfected b}‘ a standard
[orm Subordination Agreement 1o be executed and delivered for recording at the
Repistry of Deeds at the elasing of a construction tinancing facility covering onc
or inore of the Tols;

A certificate us to the authority and incumbency of the Buyer's representatives
executing the documents and instruments delivered at the Closing;

Buyer's cerlificate certifying in writing that all of the representations and
warrantics made by the Buyer in this Agreement enntinue Lo be lrue and correet
in all material respects as ot such Closing Date as if the same were mude on such
Closing Date (the “Buyer’s Bring Down Certilicale™):

A settlement staternent. sctting forth the Purchase Price heing paid, as adjusted
pursuant to the terms ol this Agreement and the closing adjustments and
praratioms being applied thereto. duly executed by the Buyer.

Prarations and Adjustments. The following iters shall be prorated and adjusted belween
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the parties as of the day immediately preeeding the Closing (the “Prorution Date™) i the fallkwing

meanner:

(a)

{b)

(<)

Subjeet ta and except as provided in Section 4.3 hereof, real estate taxes and assessments
on the subject Lots shall be prorated between the Buyer and the Seller (bascd on a 365-
day vear) as of the Closing Date based on the uctual number of days within Lhe applicable
peoration period and the most current statement available (o the parties hereto; pruvided,
however, the Buyer shall pay any incremental incsease in real eslale 1axes assessed
against the Lots attribuluble to the taxation of the Lots tor non-reercational use
commencing as of the date immediately following completion of conversion under the
Laad Conversion Statute through the Closing Date (specifically excluding any liability
lor Conversion Taxes andfor Rollback Taxes):

Water and sewer use charges and other ntility churpes, payments under municipal or
other service agreements and all other expenses relaling to the Premiscs shall he
apportioned as of the Closing Date based on the mast recently ascertainable information
in respect of each such expense and the amount tereof shall be added w or deducted
from, as the case may he, the Purchase Price; and

It is the intent ol the partics that any other costs ar expenses will be equitably aflocated
between the parties as of the Closing Date in aceordance with the terms and conditivns of
this Agreement or, il the Agrecment is silent, vustomary praclice in the slate in which the
Premises s located.

T'o the extent that the amowmt of uny such proralion proves to e mare or less than the actual charges lor
the period in question. a further adjustment shall be made after the Closing Date as soon as the sclual
charges for such pruration arc available. The provisions ol this Scction 8.5 shall survive the Closing.

8.6

()

(h)

Fees and Clusing Costs.

Scller's Allocations, 'The Seller shall pay:

0] All trans(er laxes. deed stamp assessments, and similar conveyapee taxes or
charges in connection with the Clesing: and

{ii} All costs, including witheut limitation, recording costs, to remave any
encumbrances against the Premises. to the extent the Selier is sequired or elects
to remove the same pursnant  the provisions of this Agreement, .

Buyer's Allocations. The Buyer shall pay:

(i) The cost ul recording the Deed and any other documents that the Buyer may
chuuse to record;

(it) Any costs associated with the issuance of an owner's pelicy of fitle insurance;
(i) The cost of any survey prepared by ar on behall of the Buyer in connection

herewith and of any endorsements to the owner’s ritle palicy nequesied by the
Buyer: and




(iv) All fees, churges and expenses of any Kind whatsocver arising vut of or sclating
to the performunce of the Ruyer's due diligence investigations;

() Allocarion of Costs. Generally. All uther expenses incurred by the Seller or the Buyer
with respect to the Closing and other costs not specilically identified for reimbursement
hercin hy the uther party, including, but aot limiled Lo, allorneys’ tees of the Thuyer and
e Seller. shall be bume and paid exclusively by the pany incurring the same, withoul
the obligation of reimbursernent , excepr ta the extent otherwise spectfically provided
herein.

Article 9 Casualty; Condemnpation. [I'prior to the Closing Date, all or a “substanlial part” of the

Premiscs or all or substantially all of the necessary access roads ur utilitics serving the Premises, is or are

taken hy condemnation, cminent domain or by agreement in licu thercof, or any proceeding ta acquire,

take or condemn all or any “substantial pait” of such access roads or ntilitics is commenced (a “Taking™)
with respect to the Premises or the same has suftored casuulty darnage, the Buyer may lerminale this

Agreement upon written notice to the Scller delivered within thirty {30) days after receipt of the Buyer

beeoming aware of such Taking or the Buyer may luke title to the Premises in accordance with the lerms

hereaf, withoul reduction in the Purchase Price therelor, tagether with an assignment of the Seller’s righls
to any award paid or payahle by ur on behalf of the cundemning anthority or the Seller™s insurance
provider. as applicable. If the Scller has received payments from the condemning authorily or its
insurance pravider for the Premiscs, and if the Buyer clects to cluse Litle to the Premises, the Seller shall
eredit the arnount of said payment apainst the Purchase rice at the Closing. For purposes of this Article

9, “substantial part™ as to the Premises shall mean such portion of the Premises which wonld prevent at

least 4 Lots from being developed and constructed on Lhe remainder of the Premises.

Article 10 Indemnilication.

10.1  Scller's Indemnilication. The Seller shall indemnidy, delend with enunscl reasomably
sccepuble to the Buyer and hold the Buyer and the Buycr's members, managers, atficers, dircctors,
sharcholders, employees, agents, lenders, successors and assigns and their afTiliaws and constituent
entities and individuals (collectively, the “Buyer Indemnificd Parties™) harmless [rom and agaiast, and
shall reimburse the Buyer's Indemnitied Parties lor, any and all vbligations, claims, demands, causes of
action, linbilities, losses, dumuges, judgments, penaltics, costs and expenses which may be impused upon,
asseried apainst or incurred or paid by the Buyer's Indemnitied Purties or lor which the Buyer's
Indemnitied Parties becoms abligated or Liable, by reasun ol o2 aceaunt of, or in connection with:

{a} Any claim against the Buyer or for which the Buyer beenmes abligated or liable as
permiltee under and holder ol any permit or epproval for the Premises ublained by or on
bebalf of the Buyer, by reason ol on account of or in vonuestion with, any action vr
omission of the Seller in material violalion of any permit or approval, to the extent the
Buyer has provided the Seller with prior written notice of any such peimic or approvals;

() Any claim against the Buyer or for which the Buyer becomes obligated or liable by
reason of, ont account of vr L conneetion with, any action ar emissien ol the Seller in
material viclation of any permit or appraval reluting 10 the use, operulion or inaintenance
af the Premises:

(c) Any materiz: breach of any ol the Seller's representation or warcanty under Lhis
Agresinent giving rise lo a claim for which the Buyer secks indemnification:
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(d) Any breach by the Seller of its obligations under this Agreement Lo deliver any portion off
the Premises to the Buyer in compliance with the terms of this Agreement; or

{e) ‘T'o the extent attributable to any aclivn or omission of the Seller in viotation of this
Agreement or in connection With any injury sullered by persons or properly due to
nclions vr omissions of the Seller or the Scller’s representatives, agents, contraclors,
invitees, consultants or cmployees, any claim against the Buyer or for which the Ruyer
becomes obligated or by rgason of, on uccount ol. or in conncetion therewith,

102  Buyer's Indemnitication. The Duyer shall indemnify, defend wilh covnsel reasonably
accepluble to e Scller and save the Seller and the Seller’s members, managers, ollicers, diteerors,
sharcholders, ermployees, agents, successors and assigns and their afiiliates and constiluent entities and
individnals (coliectively, the “Indemnificd Parties™) forcver hannless from and against, und shall
reimburse the Indemnilied Partics for, any and all obligations, cluims, demands, eauscs of aclion,
linbilities, Josses, damages, judpments, penallies, costs and expenses which may be imposed upon,
asserted apainst or incurred or paid by the Indemnified Parties or tor which the Tndemnilied Pacties may
become ahfigated ur liable, by reasan of, on account of ar in connection with;

(a) The Buyer's lailure to eomply or Lhe failure of the Premises o comply with the Site
Approvals;

(b)  To the extent attributable 10 any action or omission of the Buyer in violation ol any Site
Approval, a ¢laim against the Seller or for which (he Seller may beecome ebligated or
Hable as permittee under und holder of any Permil;

(c) To the exlent altributable to the Buyer’s failure to fulfill any ol its obligations to the
Town relating to subdivision appraval or otherwisc requiring a bond or other security
relating solely to development of the Premises, a ¢laim by the Town that the Seller is
nhligaled 1o fulfill such obligations in whele or in part; or

(d) to the extent uliributable to &ny activn or omission of the Buyer in violation of this
Agrecment or in connection with any injury sutfercd by persens or propesty duc to
aclions or omissions of the Buver or the Buyer’s representatives, agents, contractors,
invitees, consultants or employees, any claim agaiust the Seller or for which the Seller
hecomes ublipated or by reason of. on account of, ur it connection therewith.

10,3 Survival, Theterms and provisions ol this Article 10 shall survive the Closing Date for u
period equal tn one (1) year following the cowpletion aof 1ll development at the Premises by the Buyer,

ARTICLE {1 Notice of Exclusive Rights,

Upon execution of this Agreement, the Buyer and the Seller shall exceule and have properly
nularized a Notice of Caclusive Rights and tat Cerrificate of Auvthority to Develop by the Buyer each in
substantially the forms attached hereto as EXTTIBIT "G (the "Notices of Exclusive Rights™) under
wlich the Scller shall acknowledge und agree that the Buyer shall have the exclusive right to pursue the
penuitting, engineeriug and development of the Premises and the right ta purchase the Premises, all on
the terms set farth in this Agreement, and shall deliver the Notices ol Exclusive Righis 1o the Buyer tor
reeording al the of the Premises on the terms contemplated in this Agreement




ARTICLE 12. Default and Remedies.

|

&

l

Buyer’s Defaults and the Seller Remedies.

(a}

{h)

(e)

(d)

(c)

Buyer's Defaull. 1t shall be a default by the Ruyer under this Agreement {a
“Buyer Default™) il any one or more of the following shall occur;

(i) The Clusing shall il to timely ocenr and such failure shall be continuing
for a period of ten (10) business days atter the Closing Date ance
designated as provided in Article 8 Liereols or

(i) The Buyer shall fail to perform any of ils other covenanls and
agreements contained in rhis Agreement when required Lo b perfonned
hercunder and such lailure shall continue for five (3) husincss days afier
the Scller gives the Buyer wrillen notice of such tailuse.

Seller Remedies for the Buyer's Default. [Ms Buyer Defaull oceurs pursuant o
Scetion 12(x), in consideration of the cftorts and costs af the Tuver in permilling
the I'remises, the Closing may. at the Buyer’s option, be delayed until the Buyer
delivers its Closing Notice therefor, not o exceed one fundred twenty (120) days
in total following the original Closing Date as Jelined herein (the “Extended
Closing Date™). 1 the event such Clasing does not vecur v or belore the
Extended Closing Date, the Scller shall have the right to terminate this
Agrcement upor ten (10) business days prior written notice to the Buyer (the
"Seller Notice of Termination"), ia the cvent such rescheduled Closing dnes not
occur within such ten (10) business day nolice period;

In the event thal the Seller terminates this Agreement as a resull of a Buyer's
Defaull following the Scller’s Notice of Termination and Lhe expiration ol the
cure period therefor provided in Section 12(b) abave, then the Seller shall he
entitled to all engineering plans and wark abrained by the Buyer to date, which
engincering plans and work may be used by or valuable o the Seller znd a
subsequent buyer in connection with the continued development of the Premises,
but the Buyer shall be eatitled ta repayment in Tuil of all ducumented, vut-ol-
packet thind parly expenses that the Buyer mncurred in conneclion with the
engincering of the Premises and the plans and permits with respect to the seplic
and sewer systems to scrve the Premises {the "Reimbursement Costs"). to be
puid as provided in Section 12.{(¢) below.

[n the event ol a Buyer Default failowing the Buyver's completion of all
engineering and sewer and septic plans aud pemnniis bhat before ohtaining
substantially all permirting approvals, wlich elTorls vn the part of the Buyer shall
provide substantial value to the Seller und a subsequent buver ol some or all of
the Premises, the Buyer shall be eatitled 10 repayment in full af Reimbursement
Costs, to be paid as provided in Section 12.:{<) below,

In the event of a Buyer Defaull and the Seller's termination ol this Apieement as
provided in Section 12¢¢) or 12(d) acreol] tke Seller shall reimburse the Buyer in

full far the Reimburserment Casts, rarongh cither:

(1) Payment in [ull in cash or other immediately avatlable funds; ar
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(i) Detivery by the Seller of a prumissory nole to the Buycer payable in (ull
on or belore 24 months from the date of the Seller’s notice of 1erminatian
of this Agreement, wilh interest aceruing at the applicahle mid-term
tederal rate at the time ol the Sciler's natice of termination ol this
Agreement, which shall he secured by a mortgage and security
agreement from the Seller to the Buyer encumbering the entircty of the
P'remises, with payment due thereunder from the first proceeds of the
sale of the Lots {(after payment of 1eal estate taxes, county deed wanster
taxes and recording fecs (the “Net Proceeds™) 10 ane ar more third party
purchasces following a Buyer Defaull. At the time of repavinent ol the
Reimbussement Cosls, the Buyer shall canee) the Reimbumsement Note
and release the Reimbursement Mortgage uiven by Scller ta secure the
repayment of the Reimbursement Costs;

This provision shall survive the termination of this Agrecment;

(03] In the event that Seller terminates this Agreement puesuant w Section 12.1(h)
hereof, then afler the Scller has satisfied in full its obligation o retum the
Buyer’s Depaosit and the Reimbursement Custs us provided above, as applicable,
this Agreement shall be ol no further foree and cffect and neithier the Buyer nor
the Seller shall huve any further rights, abligations or liabilities hercunder or any
other agreements, documents or instruments executed by the Buyer andfor the
Seller pursuant to this Agreement;

The Parties acknawledge and agree that, in consideration of the ¢fforts and expenses
undertaken by the Buyer in subdividing and permilling the Lots and in developing the
Premises for sale as a residential development, the Seller's damages from such Buyer
Default shall be limited Lo relaining the Deposit, and, given the benelit Lo the Scller Fom
the Buyer's development and permitting etforts with respect to the Premises and the tura-
aver of all engineering plans, permits and refated permitting materials, such limitation on
damages is tair and equitable. Notwithslunding anything to the contrary conlained
herein, vnder no circnmstances shall the Seller be entitled ta recover any spevial, indirect,
consequential, punilive, vr similar darnages lor the Buyer's Default,

Seller Default and the Buyer's Remedies.

(a) Scller Default. Subject to Section 8.1 hervol, it shall be a default by the Seller
under Lhis Agreement (a “Scller Default™) if the Seller shall {ail w perform any
ol ils covenants and agreements under this Agreement when reguired to he
performed hereunder and such failure shall continue Tor ten (10) busingss days
after the Duyer gives the Seller notice af sueh failure (but in no event later than
the Closing Date).

(h) Buyer's Remedies for the Seller Deluult. 16a Scller Defanlt aecuss, then the
Buver shall have the right to either:

(i) Terminate this Agreement immediately pursuant t this Seetion 12.2¢(h)
by giving written notice to the Seller, in which cvent the Ruyer shall be
cntitled to payment in fuil of the 1Yeposit as pravided in :he Deposit Note
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and shall be enritled ta an immediately return o the Buyer or all
documented Buyer Costs, which shall be immediately pavable by the
Selter upon written demand therefar from the Buyer: or

(i) 1 a court ol commpetent jurisdiction, scek specifie perfonmance of the
Seller’s obligation to tender the Premiscs.

The foregoing election of remedies shall be the Buyer’s sole and exclusive remedy
hereunder, or al law or in equity, for & Scller Defanll. In the event that the Buyer
terminates this Agrecment pursuant to this Section 12.2(b)(i). then except as expressly
provided otherwise herein. upon payment by the Seller w the Buyer of the Buyer Casts,
this Agreement shall be of no further force und eMect and neither the Buyer nor the Seller
shull have any further rights, obligations or liabilities hercunder.

ARTICLE 13. Notices. Any and all notices or other comununications required or permitted by this
Agreement to be served on or given (0 any party hereto by any other party hereto and to whom it is
directed, shall be deemed given when and il delivered in hand, by facsimile (fax), by email ransmission
ar by avernight mail via a couricr of national reputation, to the BLIYER and the BUYLR's counsel or (o
the SELLER and the SELLER’s counscl at the cantact infarmation below:

1t to the Seller, to: FRANKLIN LABASTIE FADMILY L.C.C.
Adn.: Steven 1. Lubastie, Manager
469 Maple Street,
Franklin, Massachusetls 02038
Email; stevenhomesieadidverizon.net

With copy (o: Daniel [1. Nve, Esq.
LAW OTTICE OF DANIEL IT. NYE
50 Narth Street, Suite 215
Medfield, Massachusctts 02052
Fax: (308) 359-1169
Email: dannyvelaw@@cmail.com

If to the Buyer: Franklin IToldings, LLC
«/o Carroll Construction Corp.
14 Camp Road
Foxborough, MA 02035
TFax: (508)
Email: currollewrp92 tgmail.com

With a copy to: Michael A. Khoury, Esq.
MADOFF & KHOURY LLP
Pine Nrink QONice Park
124 Washingran Street, Suite 202
Foxborough, MA 02035
Fax: (508) 543-0020
Email: khourv@mandkllip.com

provided that any party may change its address far notice by giving to the orher party written natice of
such change. Any notice request, demand ar other communication given vader this Asticle [3 shail be
elTective upen the earlier ol (i) hand delivery. fax delivery or email uansmittal 1o the party Lo receive such
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natice, request, demand ar communication, or (i) receipl at the address for notice as provided for hercin
for the purly L receive such nolice, request, demand or communication by nationally recognized
overnight carricr for ficst priority moming delivery  If notification is by lacsimile ar email transmission.
such transmission must be made between the hours ol 9:00 AM and 5:00 PM prevailing Eastern lime,
Manday throuph Friday, excluding holidays, ‘Ihe attameys lor the partics hereta may give notice on
behalf of their clienl.

ARTICLE 14 Miscellaneous.

141  Each parly shall pay the costs of ils own attorncys. consultants and accountants’ fees and
CXperises,

142 For the purposes hereof, “Unavoidable Delay™ shall mean und reler to any prevention,
delay or stoppage in the work ol subdivision or other work which is caused by or threugh acts of God,
war, inclement weather, scttlement or consolidation of sails, strikes, acts of public ulilities or
povernmental authoritics in failing Lo approve accessary permils and plans despite diligent efforts to
obtain the same, moratoria (whether imposed by governmental authorily ar by initiative), mability Lo
obtain labar or materials or reasonable substitutes therefore, or governmentlal regulations ar eontrols. 10
the performance of any act is rendered difficult primarily because of the financial condition of a party, the
same shall not constiture an Cnavoidable Delay. To the extent the Buyer or the Seller is impeded or
impaired by an Unavoidable Ielay in timely performing hereunder, such perfarmance shall be delerred
on a day-for-day basis during the continuunce of’ such impediment or impairment,

143 Nothing conlained in this Agreement shall be construed Lo make the Seller and the Buyer
partners or joint venturers or Lo render either party liuble for the debts ar ohligations of the other. exeept
as in this Agreement expressly provided.

144 No delay or omission by either party heret Lo exercise any right or power aceruing upon
any noneampliance or tailure of performance by the ather party under the provisions of this Agreement
shall impair any such right or power ar be construed to be a waiver thereol. The failure herzin to speeily
a right, power or remedy accruing upon any noncompliance or tailure of performance by either party
hereta shall not be construed ta be a waiver thereof ar as impairing the right of the party thereby
apgricved to all remedies then available Lo such party at law or in equity by reason of such noncumpliance
or lailure of perfarmance subject, A waiver by either party herelo ulany of the covenants, conditions, or
agreements hereaf 1o be performed by the other parly shall nat he construed (o be a waiver of any
succeeding breach thereof or of any other covenant. condirion or agreement hierein contained.

115 This Aprecment shall be governad by und construed in aceordance with the laws of the
Commonwealth of Massachusetts. If any pravision, or portion thereol, of this Agreement shall, to any
extent, be invalid ar unenlorceable, the remainder of this Agreement, or the application of such provisiun,
or partion Lhereof, to any other person ot cirenmstance, shall not be affeeted thereby, and each provision
ol this Agrecment shall be valid and enforceable to the fullest extent pemmitted by law.

4.6 EACH OF PURCILASER AND TITE SELLER HIEREDY AGREES NOT TO TLECT
A TRIAL BY IURY OF ANY ISSUE TRIABLE OF RIGIT BY JURY. AND WAIVES ANY
RIGLTT TO TRIAL BY JURY FULLY TQ THE EXTENT THAT ANY SUCH RIGHT SHALL
NOW OR HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, THE
TRANSACTION CONTEMPLATED HERERY. OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITTL THIS WAIVER QF RIGHT
TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY EACH OF




PURCHASER AND THE SELLER ANIY IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY
WOULD OTHERWISE ACCRUE. EACIH OF PURCHASER AND 1HE SELLER IS
HEREBY AUTHORIZED TO FILLE A COPY QOF THIS PARAGRAPH IN ANY
PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY PURCHASER AND
THE SELLER.

14,7 Where nsed herein, the neuter gender shall include the maseuline ar feminine whenever
applicable.

1.8 Nougreement shall be effective to add ta, change, modify, waive, or discharge this
Agreement in whale or in part unless such agreement is in writing and signed by the parties hereto.

149 This Agreement may Ix exeented in several counterparts, each ol which shall be deemed
an aniginal, and all of such counterpasts shall tagecher constituke one and the sume instrument.

[4.50  All ncgotiations regarding Lhe acyuisition and development of the Premises will he
confidential and shall not be disclosed to any purly, ather than the employees. agents, consuitants.
prospective or aclual lenders, prospective ar actual inveslors, attorneys and [tnancial advisors or either
party posscssing 4 need Lo know about the transaction contemplated herehy. No press or olher publicity
release shall be issued to the general public concerning the transaction contemplated herehy withoul the
mutval consent of the Buyer and the Seller, unless the same is compelled hy law, in which ¢vent the party
so-compelled shall nority the other party of such requirement.

14.11  This Agreement, by its terms, contemplates continuing couperativn and specifies
continuing obligations between the parties during the pendency of this Agreement and also aller Closing.
[Lis expressly vnderstood and agreed that any term or provision hereof which by its nature is intended o
be performed, or any amount, which is intended Lo be paid alter Closing shall also survive Closing. or
curlier termination of this Agreement, whether or not so expressly stated in the applicable scetian of this
Aureement.

14.12 Fxcept as in this Agreement othenwise expressly provided, the terms heceol shall be
binding vpon and shall inure o the benefit o the partics heretn and their respective permitted successors
uri] assigns,

14.13  No agreement shall be etfeetive ta add 1o, change, madily, waive, or discharge this
Agreement in whale or in part unless such agreement is in writing and sigmed by the parlies hereto.

[4.34  Inthe event of any litigation regarding the rights and abligatiars of the partics under this
Agreemenl, the prevailing parry shall he entitled o recover reasonable counsel fees, eawit ensts and ather
dircet litigation expenses.

14.15  This Agreement may he executed in several counterparts, cach ot which shal? be deemed
an original, and all of such counterparts shaii together constituie one and the sune instzument.

t4.16  Lhe Buyer and the Seller each represent and warrant fo cach other that they have deall
with no broker, finder or like agents who might cliin a commission o7 foe in ennncetian with the
transaction conlemplaled by this Agreement. the Buyer and the Seller cach agree to ind=mnity and told
harmless the ather and their respective successors and assigns [rom and against any and all claims. lasses,
Liabilitics and expenses, including, withoot limitation, reasonable attormeys’ lees and expenses, arising out




of any claim or demand for commission or uther compensation for hringing ahout this transaction by any
broker, tinder, ur like agents who claim i have deall with the indemnifying party or any aflfiliate thereol
in connection with this transaction. The provisions of this Section 14,16 shall survive the Closing ar the
terminaticm of this Agrcement.

14.17  Naotwithstanding any other provisiom of this Agreeiment to the coatrary, and
notwithstanding the Closing of the sale of the Premises, the Buyer and the Seller agree in good laith
betare and aller the Closing hereunder to execute such further or additional documeats. and to take such
other actions, as may he reasonably necessary or appropriate to fully carry out the intent and purposcs at’
the parties as set forth in this Agreement.

1118 In computing any period of time under Lhis Agreement. the date of the act or event from
which the designated peried of time begins 1o run shalt not he includedd, the Tast day ol the period so
compuled shall be included unless it 15 a Saturday. Sunday, or federal legal holiday, in which event the
perind shall run until the end of the next day which is not a Saturday. Sunday, or federal legal holiduy.

14,19 ‘This Agreement shall not be construed mure strictly apaiust one pascy than apainst the
other merely by virtue of the fact that it may have been prepared by counsel for one of the partics, it being
recognized that both the Seller and the Buyer have contributed substuntially and materially 10 the
preparation aof this Agreement,

[The remainder of this page intemtionaily lefl dlank. |




Signature Pave o Asreement ol Purchase and Sale

IN WITNESS WHEREOT, the parties hereol have duly execuled this egreement as a sealed
instrument all as of the day and year first ahove wrilten in sny number of counterpart copies. each of
which shall be deemed an original for all purposcs.

FRANKLIN LABASTIF. FAMILY L.L.C.
Seller

By: /eé"'" Pad W -
Name: Steven H. Lubastic

Tirle: Sole Manager

LDy aurhorized

FRANKLIN HOLDINGS, L1.(C
Buyer

w00 Ul

laurinda A. Carroll, its duly-authorized
Manager




Descriptinn of the Premises

Four (4) lots of land, with all buildings and improvements thereon, if any, situated on the
gasterly side of Maple Street in the nartherly pant of said Franklin, MA, and being shown as
Parcel |, Parcel 2, Parcel 3 and Parcel 41 on a certain plan of land entitled "Plan ol T.and in
Franklin, Mass., Prepared for Henry 1. Tabustie, dated February 1, 1990, prepared by Clayton T.
Ryan, Jr., P,1..S. (hereinaller "Plan™), which Plan is Recorded with the Noilolk County Registry
of Deeds as Plan No. 97 of 1990 in Plan Book 389, and to which Plan refercnce is hereby made

for a more particular description of such premiscs,

The above-described premises contain 68.41:156 acres of land, mare ar less, according to
said Plan.




LXHIRUT “B"

The Need

(Tn be attached.)




QUITCLAIM DEED

THF. FRANKLIN LABASTIF, FAMILY L.L.C.. a Delaware limited
lizhilily company duty organized by law with a principal mailing address 01169
Maple Street, Franklin, Norfolk County, Massachusclts 02038 (lhe "Grantar')
Derchy sells, conveys awl transfers to FRANKLIN HOLDINGS LLC.a
Massachusetts limited liability company with a principal place of business al 14
Camp Road, Foxbarnugh, Massachusctts 02035 (Lhe “Grantee") in consideralion
far the payment of L
DOLLARS (S ). the receipt and sulficiency of which is
hercby confirmed the below-descrihed premises

WITH QUITCLAIM COVENANTS

Four (1) leds of lund. with all buildings and iImpravements thereon. if any,
situated on 1he casterty side of Maple Street in the northerly part of said
Franklin, MA, and being shown as Parcel |, Parcel 2, Pareel 3 and Parce] 4 on
a cerain plen of land entitled "Plan of Laud in Franklin, Mass,, Prepared for
Henry 13. Lubastie", dated February L. 1990, prepared by Claytua T. Ryan, Ir,
P.L.S. (hereinafier "Plan”), which Plan is recorded wilh the Norfalk County
Repistry of Deeds, s Plan No. 97 of 1990 in Plan Book 389, and 1o which
Plan reference is hereby made for a more particular description of the granted
Premises.

The foregoing premiscs zre cach conveyed subject Lo, and with the henetit of, ull fghts,
casements, cunditions snd restrictions of recard, f any. uzd jnsofar as in force and upplicable.

The undersigned atiests that the Gransor is not clasaified for foderal Wx purposes as a
corparaton.

The foregaing premises are the same identified as Parcel 1 in that Deed to the CGrantor
from Henry D. Labastic dated November 21, 2007 recorded ut the Norfolk County Registry of
Desds i Buok 25317, Page 578,

WITNESS my haod and scal this ___ Jay of . L 202

TIIE FRANKLIN LABASTIE FAMILY LL.C

By:

Steven H. Labasiie, its duly-authorized Sole
Menager




COMMONWEALTH OF MASSACIHILUSETTS

Norfolk, ss. Febrouary _ , 2020

Rafore me parsonally appeared the above-munail Steven H. Labastie, proved to me through
satisfactory evidence ol idenlilicalion, which was a valid, current Massachuseus drivers license [OR
. B 1 bxaring his
photugrsphic image., to be the person wha <ipned the preceding decumenk in my preseace, and who
acknawledged to me that he signed o veluntaiily for its stated purpose as the Sole Manzper nf Lubisstic
Franklin Family L.L.C.

PLACE NOTARY STAMP OR

SEAL ITERE] R
Nome ¢l Nobary Public:
My Crunmission Expires:




EXTIIBIT "¢

Mechanic’s Lien/Partics in Possession Title Affiduvit

COMMONWEALTH OF MASSACHUSETTS )
)
COUNTY OF NORFOLK )

W ith respect to those premises consisting at fonr {4} lots uf land, with all buildings and
improvements thercon, il any, situated on the easterly side of Maple Sireet in (ke northerly part of
said Franklin, MA, and being shown as "areel |, Parcel 2, Parccl 3 and Parcel 4 on 2 cerlain plan
of land entitled "Plan of L.and in Franklin, Mass., Prepured lor Eleary D. Labastic, duted February
1, 1990, peepared by Clayton T, Ryan, Ir., P,L.S. recorded with the Nurfulk County Registry of
Deeds as Plan No. 97 of 1990 in Plan Boaok 389 (the “Premises™), the imdersizned being duly
sworn depuses and say’s:

1. Within the last ninety (90) duys, including the date hereof, no person has turnished any
lubor, services ar materials in connection with the canstiuction or repatr of any Structures ar
improvements on the above-described premises, Lor which a lien could be filed. except:

2. As of the date hercof, there are no tenanls or other parties who arc in possessiun or have
the right to be in possession of said premises, cxcept as follows:

T'his affidavil is made for the purpose ol inducing the - .
Title Tnsurance Company to issue an owner's and lender's title insurance policy on said Premises
free and ¢lear of any possible claims of a party in possession oF against any unrecorded ur
inchoate mechanics’ liens or rights 1o such liens ugainst such preaises well knowing that it will
do so only in complete reliance upon the truth and accuracy uf the statements contained herein.

WITNESS my hand and seal this _ - day of

FRANKLIN LABASTIE FAMILY, L.L.C.

By
Name: Steven H. 1.abastic
Title: Sole Manager

Duly Authorized

Exhibit £.4.1.1
LoIgT8R L




COMMONWLEALTH OF MASSACHUSETTS )|

)

COUNTY OF NORFQILK )
Qnthis _ day ol ; » before me, the undensigned notary public,

personally appeared Steven H. Labastie, the Sole Manager of Franklin Labastic Family 1.1..C., a
Delaware limited liability company, provided 0 me throngh satistactory evidence of
wentilication which was A o b the
person whose name is signed on the preceding or attached document and acknowledged to me
thal he signed it voluntarily tar its stated purpose in the ubove-nated capacity,

Notary Pubhic
My commission expires:

Lxhibet K512
G782 4




EXUIBIT "D"

FIRPTA Certilicitce

Scction 14415 of the Internal Revenue Code provides that a transferce {or the Buyer) of a
ULS. 1cal property interest must withhold tax il the transferor {or the Scller) is a Tureign person.
Tu inform the transferce that withhalding ot tax is not required in connection with the transfer of
a U.S. rcal property interest by Franklin Labastic Family L.L.C., a Delaware limited liahiliry
company (the "Company™). the undersigned being the duly authorized sole Manager of the
Cormpany hereby certifies the following:

. ‘The Company is not a foreign corporalion, foreign partnership, foreign trost,
farcign cstate or non-resicent alien individual (as thuse lerms are defined in the Internal Revenue
Code and regulations promulgated thereunder).

2. The Campany is not a toreign corporation, foreign partnership, loreign trust,
farcign cstate or poa-resident alien individual (us those lerns are defined in the Inrernal Revenue
Code and regulations promulgated thereunder).

3. The U.S. Employer Tdentification Number of the Company is as [ollows:
4, The addzess of the Company is 469 Maple Streel, Franklin, Mussachusctts 02038,

The undersigned understands thal this Certilicalion may be disclesed to the Internal
Revenue Scrvice and that any false statement contained herein could be punished by fine,
imprisenment or hath.

Under penalties of perjury the undersigned declare that they have examined this
certification end 1o the best of the undersizned's knowledge and helief it is vrue, correct and
complete,

FRANKLIN ILABASTIE FAMILY, L.L.C.

By:
Name: Steven H. Labastic
Title: Sele Manager

Dy cautherized

Exhibit 8.4.1.3

[ Pk ]




EXHIBIT "E"

Form of Seller Natc

|To be artached.

Fximbit 801,22
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MORTGAGE NOTE

EFFLCTIVE DATE; . 2020

BORROWER: Franklin Boldings 110

LENDER; Labastic Franklin Faanily, 1.1.C

ORIGINAL PRINCTPAL AMOUNT: 5

ADDRESS OF BORROWER: 14 Camp Road, Foxharongh, Massachusetts 02035

SECURED PARCEL; As mare particularly described an Exhihit A altiches
hereto

FOR VALUE RECEIVED, the Borrowai pramises o guay to the Lendder, or order, nt 469 Maple
Street, Franklin, Massachuscrs 02038., the Original Principal Amount in accordimee with the terms of
this Mortgoge Note (this "Note™). The unpaid balance of this Note is due wnd jxayuble upon the sale of
the last of the Lots (a8 defined below). Fxcept during the continuance of in lwvent of Delault, os more
particularly described hereinbelow, the Qriginal Principal Amount is leaned hereunder un an inleresi-free
basis. The unpaid Orginal Principal Amount outstanding trem time to time herctnder shall be payahle as
fdluws:

i Certain Defined VYerms Fur the purposss ol 1Ris Note, the following terms shall be

defined ax folliws:

(i) “Development” shall mean the buildable single-family Lots as
designated in the Lot Plan (defined Telow) lucsted apea the Seeured Parcel 1o be developed Lor the
awrpose of resale to thind-party purchasars of the ais w be consticted thereen all as desizniged in the
alan appended hereto as Exhibit A" [the” Lot Plan™).

)] “Installment Notice™ shill muen each thiny (310) day edvance written notice
wiven hereurder in connection with tha o Lol Takesdown, eack of which shall specity 1ac Lots to ¢

releayed in cornection with xuch pavenert, in Good Furuds, tn the | ender




’

(¢) Lot shill veczn any one nf the haililuble single-family lots jocated
upon the Secured Parcel and comprising the Dievelopment epon which 8 Unit shall he constrscied,
(4 “Lat Takedoyn" zltsll mean the Laots 1o be releasd tn connectinn with p given

payment hercunder.

() “Secured 1aveel” shall rcan the Murtgped Preenises, as (hal leem is delined in
the Momgage.
(f) “Units" shall mcan singlc family, atached ar detached, market mte lomes of the

ovpe permitted under applicable laws to be constructed upen the Sceured Farcel.

2 Ingtallinent Pavinents. upon the issuance by the Barrower to the Lender af s thiny

(30} day writien Installment Notice identifving the Lot or Lots to e incleded within the subyect 14
Takedovn (such date, the “Instalinsent Date™), the Borrovwer shall deliver to the Toeader per the Teniler™s
delivery instructions, by wire Imnsfer, certilied or 1he |ender check nr gther rood and immediately
avoiloble finds ("Good Funds™) a minimum payment OF E1GICTY-FIVE THOUSAND AND 00/100
DOLLARS ($85,000,¢0) {an "Installment Puyment”™), which shall be equal 1o the Original Principal
Amount divided by the total number of Lots approvest hy Final Approvals (as defined in that Purchase

Agrreernent by and between the Burnower, s Buyer, aind the Tender, s Seller, disted a1 ol ebruary "

R. Pardal Mortoase Release Following Paviment, Contemporancous with Iis reecipl in
Ciomd Funids nf an Tastaflieent Payisent, the Tender shall exceutz and deliver te the Bomower (oo the
Burruwer's recording at the Norfalk County Reaisty of Deeds (the “Registry™) a pastial relese froem the
Morlpane of drose Tt identified Iy the Beaower in the Tnstaliment Notice o the Demlder st leist 30
davs prore i <eeh Installencnt Diste. Witl cach Instaliment Payvanent, $ie Lender shall celease one Latas
designuled by the Bormwer. Al no tme can the Borrower sell any Lot without haviag, first paal an

Installment Biavrnent ta the Lender which shall incum peavide fas the Lendoe's release of the Lot Teing,

sold by 1he Domower 1o thinl party.




0. Full or Portisd Prepayments. This Nare may be prepaid in il or inpart atiny time
without premium or peouslty.
10. Events of Default, ‘The occurrence ol uny ol the lollowing events shoil be deemed an
“Faent of Default” under this Notc:
(a} the failure to make punctunl poyment of any sum{s) due. or declared to e duw,
under this Note and su<h failure remains uncured for a period of tifteen (13)
calendar davs following the date upon which such payment is due hereunder:
(L) the filing by or ngainst the Borrower ol any proceeding in bankruptcy.
reorganization, debt adjustment, or receivership that is not dismissed within
ninety (30} duys aller the liling thereal ur an assigamenl by 1he Bocrower [or the
benefit of creditors which aysipnmeni is not wilthidniwn or <21 aside within ningty
{90 sy s ailer iLs eriginatong
) the commencemenl of any execulinn agiinst Lhe Secured Parcel; of
(d) the breach or Flune 1o observe or pecfuon by the Rosniwer any nther lesm,
canditinn, covenanl, agrecnent, represcrtation, of warranty (whether snanctary
or non-menetasy) provided for under this Note or the Mertrage end the lapse of
any applicable netice o1 cwe poried thercuader.
During the continuance of an Event of Dietault. i any,
(i The | emler ~hall passcss ao obligation to honor any Installmert Nadice, including, without
lmititzon, any' abligatian o release eny Lot Toim zecurily o the Mortgage:
(ii) al Use option of the Lender, tae entire Qriginal Principal Amount shen-ousstanding shall
immediately Iecome due ard pavable upon receipt of written notice received by the
Borzower irom Ine |ender; and
(i) Ihe Lender miry cxeruise any rights or cemedics available to it undzr this Note ard the

Mortgage, it Law o in cyuily.




The remedies of the Tender as pravided in this Note and the Movtgage shall be cumlative sl
suncurrent with other remedies s provided in the Purchiase Agreement, whose lerms shall survive e
Closing {as dectined in the Purchase Agrcement) and may be pursued singly, suecessively, ar together
sgainst the Barrower o the Sceured Paieel | in the sole discretion of the Lender.

I, Application of Pavments During the Continuance of an Event of Default. During the
cantinuance of an Event of Defaule, all payinents ceceived fram, ar on behalf of, the Barower shisll be
applied in the following oider:

() to any advancenients of, o¢ funds cstablished for, payment of any insuzance costs o
premiums, taxcs, assessments, or other advances or to any unpaid charges or fecs as
provided fue in this Note or in the Mengage. together with interest at the Default Rate;

(1) any Late Pavment Charges (as defined hereinbelow): and

(51)  to the unpaid principal balance of this Note.

The Bomrower recognizes that a defaull by the llormawer in the limely making 1ke paymenls ajreed to be
paid under this Note and pursunnt to the Mortaage when due_including any agreed Leader charges ot

" fees, shall result in the Lender incurning alditiona ] expense in serviciag, the Loan, is [ngs to the 1ender of
(he use of the meney due, and in frustration to the Lender in meeting its loan commitments. Tac
Rorrower therefore agrees that the Borower shall pay, on demand from the Lender. an amount cqual to
five peroent (5%) of cach delinquent sum (the “Late Payment Charge™) ifany installment oc other
payment arising hereunder is not il within fleen (13) calendar Jays afwr it s due. Acwepuinet ol such
lite charpe by the |ender shall not constitute a waiver of the default with respeet o the rveedue amaunt
ang shall nol prevent the [ender from exaicising any other rights and remedies available wit. Fuither,
apon the eecurrence of an Event of Detaull, this Note shall hear inlerest thereatier uatit pad in il al 2
defalt raze cqual to five percent (5.076) Tram the date of the Event ol Definult forward (sich rale, The
“Default Rate™). The Delault Rate shi! continue tnapply whether or pol judpment shall he enlered on

this Note. LBoth the Late Payment Clarpe amd the Default Rate aze imposed g liguiduted damages for the




14, Borrower's Representations and Warrantics. | he Lender's agreemenl (o achance

funds and extend credit fo Thy Frrower pursuant to the terms hereof 1s made in reliance vpon the
information that the Borrotwer hos grven n the Tender in connection with this Naove, the Montgage. the
Purchasc Agreement, and the docements, certifications, affidavits and instruments that she Borrower has
provided o the Lender, which the Borrowsr represents, warnins and covenants o lic true and caercet as
of the dte Iercof. The Bamower represents, warrnels and covenants that any infanmation that the
Rarrawer pruvides w the Lender in the future shall alsa be true and caereet.

|5 Costs Followina Defmult. |he Horrower heseby agrees to pay all costs and expenses of

culleetion whan incurred (which cosls anmil expenses may e added to the principal balance due vnder this
Nate and be seceivable therewath), includhing reasunabic attorneys’ foes and costs, itthis Note is placed in the
hinnds of an atromey for collection or il coltectid uough probate, benkruptey, o otaer judicial or nonjwdicial
praceedings. Such attomey s fees shall include. but net be Limited to. the reasonills feex and cosls incarmed
in all matters of collection andd enlorecment, construction. protection. ond interpretalion beliomne and irller s,
triol. procesdings and iappeals. a8 well as appearance in and connected with any bankrupicy procozdings o
crelilons' rearyitnizalion of arcngament oreceedings.

16. Severability. 1 any terms ol this Note are determined to exceed limits provided Jor
under applicihle faw, ur are adjudicated by linal ondes ulie court uf competent judisdiction to exceed legal
limits, the provisions of this parapraph shall guven. and neither the Borrower roeamy al'the omowers
aueeessars o agsigns shall be ohlzgten] o pay o perfoem to the extent such payment or perlrmance i in
exceess of the amount permittad by law, and any such amount so paid, il the opliun ol the Lender, shall I
cither applicd against the principal @slance of the Note or rebuted to the Bomower within thaty (31) days
followine such final determination. Any deterrnination that any provision of this Note or any applivuhon
thereot in uny partizulsr instance is invalid. illzgal or unenlorecable inany reapect in any instance shall
nol alfeet the validity. legality and enterceability of such provision in any otber irstance, nor the validity,

lepslits or enforecabilicy of any other provision ul this Nete.

i




17. Neootiability of Nate: Waiver of Presentment. Notice of Dishunor, Etc. Lhe

Horrower herchy waives peesentnient, demand, natzee, protest, as all ather demands or notices in
conneclion with the delivery, acceptancs, eadersemenl, perlirmance, defalt, o enfarcement of this Note,
assents 1o any any all exlensions o postponemeats of the time of payment ar any nther imluigence, 1o any
substitution, exchanse or releasc of coltateral, aind'or to the additicn ar release nf any other party ur
person primarily or secanchsrity lishle, and gencrally waives nlt suresyship defenges and defenses i the
naturs thereol. The Brorewer acknawledges ond agrees thal the Lender mzy assign, sell, transfer or
convey ils righls under this Note npon written notice Lo the Rormwer.

18. Sucressors and Assisns, This Note shill be kinding upon e Barrower and zhall inure

to the benelit of the Lescter inad its successors, endorsees ond assigns,

19. Repraduction Admissible. A pholepruphic or other reproduztion of this Nate shall be
aedmixsible in evidence with the same effect as the original Nete in any judicial or oher proceeding,
whether or not the original 150 existenee,

. Headinas; Referenges to Purtiex. Tlhe headings hercin arc for convenience only and
shisll nee be deemed to be part of this Nole, Any references to any party shall be consirued inthe
masculine, femining or neuter, singnlar ez plural, as the context may require.

z1. Governing Law. This Note shail be groverned, constiued, applicd and enforced in
accordince with the snternal laws of she Communsvesttth of Massachusctis without iegard to ariniples of
contlicts ol law, The Horrower iereby consents Lo persarmsl jurisdiclion in any state ¢1 Fadenal court
located witkin the Commuenvwealth nf Massachusetts,

22 JURY ITRIAL WAIVER: EACIH O TTHE BORROWER AND THE LENDER

P

KNOWINGLY, FOLUNTARITY, INTENTIONALLY AND [RREVOCABLY WATVES ANY
RIGHT IT MAY HAVE 1O A TRIAL BY JURY IN RESPECT OF ANY LITIGATION, ACTION
OR PROCEEDING WHICH ARISES OUT OF, OR 18 IN ANY WAY CONNECTED WITH THIS
NOTE, OR ANY O THER INSTRUMENT OR DOCUMEN T EXECLUTED TN CONNECTION




HEREWITH OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN OR THERFEIN.
FACH OF THE. BORROWER AND THE LENDER MUTUALLY TIERFBY KNOWING LY,
VOLUNTARILY AND INTENTIONALLY WATVE TITE RIGIIT TO A TRIAL BY JURY N
RESPECT OF ANY LITIGATION BASED ON TITES NOTE, ARISING QUT OF, UNDER OR IN
CONNECTION WITH THE MORTCACGE OR ANY OTIHER SECURITY INSTRUMENT
CONTEMPLATED TO BE EXECUTED IN CONNECTION HEREWITIL, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENT (WUETHER VERBAL OR WRITTEN) OR
ACTION OF ANY PARTY. THIS WAIVER CONSTIIUTES A MATEREAL INDUCEMENT
FORTHE BORROWER AND THE LENDER TO ENTER TNTO TTTE TRANSACTIONS
CONTEMPLATED MEREBY.

THIS NOTE 1S PAYABLE INTFULL AT MATURITY. BORROWER MUST REPAY
THE ENTIRF. PRINCTIT'AL BALANCE OF THE LOAN AT MATURITY. THE LENDER IS8

UNDER NO OBLIGATION TO REFINANCE THE LOAN EVIDENCED BY THIS NOTE AT

THAT TIME.
Exceurcd as of this doy of L2
WITNESS: FRANKLIN HOLDINGS L1
: By: =, )
Nama: B Nurne: Livstinda Al Carrel

Tide: Sole Muanager




EXIUBIT A
Duseription of the Sceured Parcel

Faur {43 lars of Tand, with all buildings ancl improvements thereon, if any, siruated an the
casterly side of Mapie Street in e northerly part of said Franklin, MA, and beinyg shown us
Purcel L. Parect 2, Pareel 3 and Parcel 4 onca certain plan of land enritled "Plan of'f.and in
Franklin, Mass., Prepured for Henay 1. Labastic, dated February 1. 1990, prepuared by Clayton T.
Ryan, Ir, P,I..S. {(hereinafier "Plan®), which Plan is Recarded wilh the Narflalk Counly Registry
of Deeds as Plan No. 97 ot 1990 in Plan Bouk 389, aud to which Plan reference is herchy made

tor a more purticular description of such premises.

The ahave-described pretises contain 684456 acres ol land, more or less, according o
said Plan.

Al




EXTIIBIT "T"

Form of Seller Mortgage

(¥ he attached.]
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MORTGAGE AND SECURITY AGREEMENT

L1202
MORTGAGOR: Frankiin Holdings LLC
ADDRESS OF MORTGAGOR: |4 Camp Road, Foxborough. Massacrisells DTS
MORTGAGEE: T.abwastic Frankiin Family, L.L.C.. 469 Maple
Street, Frankling MA 02038
ORIGINAL PRINCITAL AMOUNT: L and 160 Dullars
s .. n
NOTE: That cerizin Mortgage Note ol even dute herewith

issued by Mortgagor in favor of Mortgagee

MORTGAGED PREMISES: As mwre particu bty described on Exhibit ©'A"
aitached herelo

Moitgagor. far consideratinn paid, herchy grants the Mortgaged Premises to Maorigayree and any
endorsecs, assigness or successors thereul, WTTH MORTGAGE COVENANTS ta secure:

(i) the payment ul the Original Principal Amount, ogether with interestand any other
charaes thegeon, as evidenced by aad as provided in the Nate, az any lerm, pruvision or condition of the
Note may be changed hy any cxtension. amendmenl or restalciment thereof, and

(i) the payment and peefarmance of all ether covenants and agreciznts in tly Wote, this
Mortgage ind Securily Agreciment (this “Mortgage™), as the sieme iy be arnended or restated from e
to time. or noany uther decwsent exceuted in conrection kerew it

Muortgzazor alsu Lerzhy grants to Mortgages z sceusity intercat in all of the personal property,
fixtures, machinesy and equipnseat now or herealicr swied hy Martgagor and now or kerenfler situated
on The Mortgaged Pramises or used therewith ard all praducts aid procesds of and accessions to any
thereal wnd all sums which may became pieyable under insuranee policies procured and mainiained by
Morlgazor with reapest to such gersoral sruperty, fixtures. machinery and cquipment and Moslagor
covenants and agrers thal, as nl the execution fereof and zpon the suhsequenl acyuisition of such articles.
fixtures ond equipment, Morlgagor shall provide to Morlpagee sizch olher issuraraes, incleding, withou
limitation, stch Gnancine ainud continwation stztements a5 may be required hy Montgazee o estahlish
Muodgagee's first and prier security inlerest i such personal progenty. lixiures i eeparigenens. The
abnve-deseribed 1and, buildings, persimal propeity. tixtures. and eguipment, wgether with ary wll
Tiprevements now therean, uz frua e 10 time thereon, and any acditiaas thereto er replacemicnts
thereof. inclugive ol us not tinited to the Marlgragend Premises, ase herein individually or collectively 93
the context rexjuires refural 1o s the “Preperty™.



Mongagor coveaants:

. Taxes and Ground Rents: To pay before Ihe same brecome delinguent (aned 1o provide
evidence of such payment satisfactory to Martgagee) all taxes, ground rents, charges, sewer use fecs,
water rates and assessments ol every nonc and nature, whetlr or not assessed against Mortgagcey, if
applicable or related (o the Properly, ur uny interest therein, or the debe, obligation or any agreement
secured hereby;

2 Repairs: To keep the Praperty in gl nnder, repaic wnd condition, damage from casualey
cxpressly not execpted. Nol to permil or conmil waste an the Propeity nar to remove or alter anvihing
which constitutes a port of the Property withoul the wiitten conseat of Mortgagee and o permic
Mortgagee to enter the Property al any reascashle lime to determiie whether Morzgagor is in compliance
with its cbligations under this Morlzape; that all eonstruction on the Praperty shall comply with. and ench
and every part ol the Prperty shisll be arwintsined and used in accordance with all applicable &nlding,
health, saniliry and vnning cude, rent control and eviction regulations, liws rebitzng 1o hirzerdins waste
and materials aad other Tiwlul requrircinents, provisions. or regulations. public or privale, reluting fo the
same of the use thereol. Morlgagor shall net penmit the Property to becone contaminsted by hazardous
waste or materials as defined in G.1.. C. 21 C or 21E as a result of any conduct, whether aclive or pussive,
of Mortgagor or lenanis al' the Priperty or the agents, employees or licensees of Mortgogor or of tenanis
of the Property, oad any such conlarnination shall be deemed to constitute an act of wasie in defaull of
this Moxtgage. Morlgagee or its authorized agent may inspect the Property during normal business haars
durings the Lerm ol this Moctgage in order to detesmine whether or not the Property complics with U
provisiens ul this Section. Mortgagee's inspections may include, without limitation, inspection by a
qualilied engtineer W detenmite whether any hazardons wasle or malerials ene Jucated on te Property.
Morlgager shall reimburse Mortgages its achzd third-party costs and cxpenses incurred for any such
inspecitony.

1, Insucance: Ta keep in force and elfeet with respuet 1o the Property and (s use, fire aad
cosually insurance with heoad fura extended coverape endorsements including vandelisin and malicious
mischief in amounts and with such compunies as Morlgages may requise, and in no event less than 100%
of Mull repliscesment valuee or such lesser amaunt s is at least the Original Principal Amcunt and will
prectude the applicability of any co-insurance provisiung and also o keep in faree and cffect such other
insuranee, insluding withoul limitahiun, corenaicial acnesal lability insurance (including property
domage, bacdily injury and Seath asd personat injury] with hmits o at feast SSON,000.04) per vccummence
and 31,000,000 annual agererate lability ¢overage, listing Mongapgee as un additional insured
znd as a loss payee, Mood hazard insurance as may fmin time ttime be required by any applicable
Federnl, State o loci) b o rexulation: and all such ingurunce policies (with evideniee ul payient of
premiums thereoa silisfuctory to Mortgagee] so requirsd 1o he raintaiacd, weether with any other
insurance with respeai U thie T'roparty maintained by Morngzagor, Fxeepl for curnnsercial geacial liahilioe
coverage and any other voverape Murlpages may determine shall act be puyable Wit ia e uf loss, all
snsurance proceeds shall be tirst payable in cise of less to Mortzagee as mortzagaee. All renewals or
replacerments of such insuzance them time 1o e in force. together with evidence of paymerit of
prermurns tharcon satisfactory 1o Mortgaper shall be delivered to Mortgages at least 10 days helire the
expirstion dite of then curzent insurarce. All insurance required as aforesaid to be maintained wilh
sespect to the Property shall he writlen by ~eeh eeenpanies. on such terms, in such forma and for such
periods and amownts ax Mortrpee shall from time #o lime reasonably xpprowve, such approval not w be
usrcasonably withheld, condittoned, v delaved. and such insvrance shull nol e canceled or modifeed
without 30 days prior written aphce 1o Mazlgagee, No sekicment on acsount of any lnss coveral by such




insurance shall be effected without the express wrillen consenl of Mortapee;

4, Insurimge Priceeds: The proceeds of any hazard insurance shall. at the optzon ol
Mottznaee, by applied tn or toward the tndebtedness secured hereby in such order iz Mortstazee may
determine. Provided and to the extent that Mortgagor is not in detault in payments under the Note or this
Mastgage, Mortgagor shall be relieved of the ubligation in Section 2 of this Mortgage to the extent of the
cepair of that part of the Properly diumayed by the hazard with respest o *which insurance 15 raid to
Mortgasee and applied apainst such indeltedness; or if Morgagee shall require repaic of thitt part ol the
Property so damaged by such insured hivzinl, Meortgagee shall relense to Mortgagor insurance proceeds
paid to it upon such conditions s Muntgsgee may preseribe and upon completion ol such repiir
Mortgagee shall at sts option, apply aay exeess ingurance preceeds to or kwirrd the tndebledness wwenrel
hereby in such order os Murtzagier may detemmine ar release the sume Lo Morlgigor; nol wilhstarling
snvthing in this Section 4 to the contrary, however, if the insurer denies Liability 1o Mortgager, orifanil
thve extent for any other rezson insurance proceeds are not actunlly paid to Monzager, Mortgzapor shall nol
be relieved of ony obligation under Sectiun 2 of this Morgage, whether or not Mon zingee his elecisd tn
apply the proceeds ol insurince 1o or toward the indebtedness secured hereby:

5. Emipent Domain: The awanl uf dumages an account of any condemnation for public use
of or injury to the Property shall be paid to Mortgages. Such awards shall, at the aplion nf Morwiwee, be
applicd to or toward the indebitedness secured hereby in such order as Muortgiree may deteimine, in
which event Mortgagor shall he relicved of the cbligation in Sectinn 2 0l thix Morgape 10 the extent af
the repair of that part uf Uhe Peoperty which remains and which hus been damaged or injured 2y such
public aclion; or if Mortgagee shall require restorition of that part of the Property which remnins.
Mortpapee simll release to Mortgagor such awards paid w it upon such conditions as Mortgagee may
preseribe. bat nol rmuve Uisi such postion of such aswards ax may hu reaquired to repair such damage or
injury: and any halunce iemaining may ot Mortgagee's uption cither be applicd by Mortgagee to or toward
the indebledness secured herely in such order as Marlgagee may determine or relcased to Mongagor:

6. Leases: Nat lease the Propeny or iny substuntizl past thereof o cnter into a use and
occupanty srmngement Withaut the express writlen comsent of Mortgagee, otherwise faithfully 1o keep,
abserve snd satisfy all the obligntions on the part of Mortgagor as lessor 10 be kept, periormed or sulsficd
under every lease from time 10 lime in force and affesting the Property or obligalions undes statute ur
express o ienplicd warvanties in law (anr 1o give Maoctgagee notice of any default cinimed by any leysee
with respeet thereto): not to collast any of the 1ent, income and protils atising or aceruing sinder any lease
ar atherwise from Lhe Property in sdvarse af the dine when the ssme shall becarne due; not w alter,
mudify o1 change the terms ol any of any lzwse o cancel or termirale Lhe same or aceepl i surreskler or
assignment or sublewting (except as required by any such lease) thereol without the prior wnillen cunscrd
of Mortgagee: 1ot to enter into any new lease with respect to ali or any portion ol the Properly withuut the
prine wrilten consent of Mortgages and to cxeeete and deliver at the request ol Mortyrager all such furcher
asstrances and assignments in the Pruperty as Mortgagee shall from time 10 lime require; snd Modtgages
shall have the sight but et any oblijsatinn, By the execution of suilable wrillen tnstruments fum time o
lime 1o subardinate this Mortgape and the rights of hMortgagee hereunder Lo any leise ar icases from Line
1o Gine i foree and astecting 1 the Psoperty pursuant o a standary Subnrclirtion, Attereent and Non-
Disturbance Aareenment in a lrm reasunshly aceeptable to cach of Mortwapee and cach such leszee,
pursini 1o the provisions of which each such luessee shall agree and acknowledze upon written nntice of
defanll hy Mutgagor under this Morlgage, gsch such lessee shall pay to Mortgagee 2l leise paymunts
due nnidzr eich such lease, Each lessee swha is jxerty 10 such Subordination, Attornment and Nor-
Disturbynce Apreement shall acknowledge and agrec that Mortgagee shall step into the rights ol the
lessar under the xubject lease agreament, includ-n evictiua for nea-parfomarce by such lessee, aned pn




tic exceution of any such ingtmiment, this Mortgage shall be subordinate 1 the Tesse firwhich such
suburdimtion is applicable with the same force amd efTect as if such lease has been executed and
delrvenad prior 1o the exeeution, delivery and recording uf this Morigage:

7. Sceurity Depusits: [ Mortgagor shall oblain frem a lessce or oxcepant of the Propenty or
a part thereol., a deposit to secure such leseec’s abligations, such funids, 16 so requested by Maortgages,
shall be deposited with Mastgagee in an account which shall be povernud by the terms of G.L. C. 186,
Section 1513; but any sich depesit shall be returned 1 Murtpagur when reguiced by the tenms of any such
lcase ar any stalule (o ke psaid ever to the lessee;

3. Late Pavenent Fee: That it any payment due undker Hhe Nuate ar this Martgage is not paid
within fitteen (15) days afler the date when due, Mongagor shait pay at the optiun of Moitgagee, in
addition 10 uny acher sums due under this Moretgage (and withot kmiting, Murigagee's nther remedics on
acceunt thereol) a sum equal 1 5% of the amount of such delinguency;

9. Peps und Cliaraes: To pay when due alk lees s charges incened incident o the loen
transaction evidenced hy Lhe Nute and sccured by this Mortgage, the asswianee of the seeurity represented
by this Morigage, and'or incident to the eaforcement of Moactyagor' s abligations under the Note and this
Mortgage including without limitation reasonable lees of attormeys, appraisers. inspectors. engineers,
consultants, management agents and all costs;

10, Statement of IndeMedness: Thal, from time to tine. an the roquest of Morgazes,
Mortgiger shill farnish a written statemient, sipnued and, if requested, acknowledged, setting focth the
amount of the indebtidness which Morigagor acknowladges to e due on the Note and under this
Mortgagre, specifying any claims of otfsel or defense which Mortgagor, asserts against the indehleiness
secured tierehy or any obligntions 1o be paid ur perfodmed hereunder. the then stite of Gioix relative w the
conditwn of the Property and any other facts reasunably requested by Mortzages relative o Mortgugoes
obligations hercunder;

1. Forbencance: Wiiver: Whether or nod ndditional wnterest or ather consideration is paid or
payahle to Mongages. no furbauanee on the part of Morgpee or extension of the time for the payment
ulthe whole or any part ol the obligiations secured hereby, swhelher ural or in wiiting, or any other
widulgence given by Mortjraster 10 Murlgawor ar to any other party clyimzng sny intciest inar to the
Propeizy shall opernite (o neleise v in any manner olZest the original Rabilicy of Moctgagor or the priority
of this Morgage or to kmil, prejudice or impair any righi of Murteagee, ineluding without limitaton, the
sipht w realize upon the securily ur any pat thercof for the obligatinns szcnred hereby or any of them,
nolice of any such extension, lorbeirance or indulgense being hereby waived by Mortgagos: and no
cansent or waiver. express ur implicd, by Morigages ta or ol any defaule by Mortzagor shall te construed
a5 a consent o witiver In or of wny farther defaull in the sarme ar any ather term, cendition. covenant or
provigion of this Mortyrase ur ¢f the obligations secunsd fierchy; in case rodemption is had by Mongugor
after foreclosure proceedings biave begu, Mortzuze shill be eatitled to colleer nil costs, charges and
expenscs incurred up 10 The thme of redemption: in Cuse of forcelusure sule, Mortgagee shall be entitled 1o
the coats, charges and expenses allowed under the Statutory Mower of Sale; and in casc any one or more
of the provisions of tiis Mortzise may be found o be invalid, or nnenforceable for any reasor ar in any
respect, such invatidite or unenterveah:lity shall not Hinit or impair ealorcernent nfaay other provision

hereufl;

12 Natiees: That whenever natiee, demand or a request may pruperly he given to Mongages
or Mortgagu under this Morsuge, the sume shall always he sullizient o seive as a notice, demand or




rainest hereunder 1f in wrling asd delivered by nationally recopnized avemighe courier providing lor
recgipled savice, addressed as lollows:

' Murtgagon.
Franklin Holdings LLC
14 Camp Ruad
Foxbirough, Massachusetts 02035
Aun: Lawrinda A. Carroll, Sole Manager

To Morlgayee: 1 shasdic Frsoklin Fomily LLL.(C,
469 Muple Swrect
Irinkling Masachusets 02038
At Steven Labastic. Sole Manager

or at such other place ax Mortgagor or Morgayee miey hercafter designate in sriting; and any sech potice
demand or request shall he treated as having Seen given upon such delivery by such avernight couricr and
a aotice so nddressed shull alwayvs be o sofficient notice, aotwithstanding a chinge in the ownership of the
cquity of redemption of the Thoperty, whether or nol consented to by Mortgages: and where more than
one person constitules Mintgagor, one nedive <ent 1o the address given in this Morlpayye as Marigagor's

address or the last known bosiess address of any one of them shall constitute sullicient notiec to all;

13. Survival of Cerain Obhpations: The undertaking ol Moripgagor cimtained in Sestion 1 of
this Mertgage with respect to the payment uf real cstate taxes, sewer uxe fecs, water rates, and
assessments andd af Section 2 with respest o contamination by hazardous wistis, il ar hazardous
materials shzll survive the payment of all obliyations sccured hereby; peovided, however, after an
acknowleduement of the satisfactinn of the obligations secured bereby or a discharge of this Mortgape,
this Muortsusge shall no lenger be secunily for the performance of such undertakings, notwithstanding (he
survival nfthe same;

1. Conditions: That the fallowing ave concitnns of this Mortgage:
{a) Morigagor shadl not detault in the payment o perfonmance of uny vbligations

under tiis Mortgaps or the Nute, including the obligatinn 1o pay in tull when
due any installment of principal ur witercsr under the Nole;

®) Fxucept as consented 1o in writing by Mortgages pranr 1o the Mustzagor’s grant
ticreof, such consent nol te be unrcascnably withheld, conditiuned, er delayed,
Mertgnacr shall nut perenit any cacumbrance, including without limitation. sny
state or tedern! tax lien filed against Mortgizor nr any entity or individual
curnpeising Mormguror 1o exist against the Property, even if suck cocumbrance is
sehondinated 1o this Muslygage:

[e) Morbuspor shall not vojuntarily or iivaluntarily transter any legai or cquitahle
title to 1ke Peopesty or any part theren( without Mortgagee™s prior swailten
approvisl, but 1o be unrenseaishly withhicld, eonditioned or delayed, =nd il
Murlyagur o any other nhligtor hereunder is o corporation, atrust, 1L1L.C, LD or a

matnership, it shall non dissalve ar 2emmit iLs dissoiutiar;




(d}

(e)

(N

-
LE]
~~

{z}

Moitgagor shall nac file a petition or any application for celict, extension,
monloeim o renngantzalion under any hakruptey, insolvency oz deblor’s reiiel
L, or miske any iedggiznent for the benehl ol crecditers or eelgre inlo any (rusi
morgiye arrangement, so-called, ur comeant w the appaintrnent of @ recaiver of
any nl the property of Murtgagor;

Mortgaror shall not pesmil any pelition urder any bankrugicy. insolvency ot
debtor's reliel lnw filed azaingt it 1o remitin undischarged lor a period of more
than ninety {90) days afler the lihng thereol, ner shall Merigager pennit the
continuation of any receivership proceedings instituted ngainst it tor more than a
periad of ninety (90) dnys afier the commencement thercott

Excepr to the extent Martpagor is able tn seemre the release (whether through
payment or the honding thereol enabling a litle insurance provider to insire
aver such mater during Lthe pendency of the pursuit nt any defense thereto
by Morigacor) or remuovil of the same wilhin sixly (60) days lallowing the
filing uf the sume, Mortgager shall not permit a judgment or judgrments for the
payment of muney to be rendered against Mortgugor for which i« lien upon
all or uny portien of the Properly shall be asserted or attach;

Mortgazor shali not permil any levy, scizre, atachment, exceution or sunilar
process 1o be issncd or levied on any ot the Praperty which [evy, seizure,
attachment, ex2cution or similar praceas hes nnt heen dismisscd ar set aside
within sixty {4} days lollowing Lhe commencement of Lhe samc; and

THE NOTF, INCLIMES A MANDATORY COLLATERATL RELEASE
PROVISION PURSUANT TO THE PAYMENT OF CERTAIN 585,000.00
INSTALLMENTS OF THR ORIGINAL PRINCIPAL AMOUNT.
CONCIURRENT WITH THE RECEIPT OF PROCEEDS TURSUANT TO THE
INITIAL INSTALLMENT AND ANY LOT TAKEDOWN, MORTGAGEE
SiLALL RELEASE THE STTBJECT LOTS FROM THE COLLATERAL
ENCUMBERED HEREBY. [N THE EVENT MORTGAGEE FAILS TO
RELEASE ANY LOT FOLLOWING TIiE RIKCEIPT OI' PROCEEDS
PURSUANT TO ALOT TAKEROWN, FORTITWITL. MORTGAGOR MAY
PURSUE ANY REMEDY AVAILABLLE TO IT AT LAW OR IN EQUITY,
INCLUDING. WITHOUT LIMTUATION, 1T REMEDRY QF SPECIFIC
PERFORMANCL, PURSUANT TO WHHCTH MORTGAGEL, LN

NOTE AND CTLHER GQOOD AND VALLUABLE CONSIDERNTION, THE
SUFFICIENCY OF WILCH IS HERERY ACKNOWLLEDGED, 1HHERERY
SPECIFTCALLY WAIVES ANY RIGIHT TO ASSERT A DEFENSLE
THERETO. BY ITS SIGNATURE HERETO, MORTGAGEE HEREBY
INDEMNIFIES ANT HOLDS MORTGAGOR HARMLESS FROM AND
AGATNST ANY AND ALL CLAIMS, DEMANDS. CAUSES OF ACTION,
LIABILITIES. LOSSLES. DAMAGLS. JUDGMENTS, PENALTIES. COSTS
ANT) EXPENSES TMPOSED UPON., ASSERTED AGAINST. OR INCURRED
OR PAID BY MORTGAGOR BY REASON OF A FAILURE OF
MORTGAGEE TO RELEASLE ANY LOT FOLLOWING T11E RECEIPT OF

iR



PROCEEDS [N CONNECTION WITFH THE TNTTIAT. INSTALLMENT. ANY
1.0T TAKEDOWN.

15, Defuils: That if there shall be any breuch vl amy covenant or coadition under Sectione 2
ar 14(a) of this Mortgage and cure thereaf shall not be made within Litleen (15) calcilar days fallowing
receipt of written aotice thereod from Mortgagee or, except for sub-Sections 14(e), (1, ar () ereof which
shall he curable within the periad sn-stated, if there shall be any breach alamy ather condition ar covenant
of this Mortgage swhich shall exist fur rnure than thirty (30) days following receipl of writlen notice of
Mortgagee thereot, Mortgigee shall have the right to declare the enbre inclehladness ul Martgagaor under
the Nate forthwith due und payahle; provided, however, that that il there shitll be siny breach of the
candition of Sectica 14(s} or 14(h), ur in the cvent of death, dissolulion, lerminition of existence,
insolvency. or business Lailure of any of the parties to this note (meaning thereby makers, crdnrsers, and
guarantees), appointment of a receiver nf any part of the property ol any of them, levy on ar attachiment of
any of the property ol any of them, asstgnment for benelil ol areditors by or againstany uf them, the
entire indebtedness of Mortgazor under the Note shall become immediately and autpmatically due snd
ity shle without notice or demind.,

16. Remedics. Ducing the continuanee of a defaull under Section 15 herenl foilowing e
missige of auy applicable cure period withi care of such defiult, the Morgugee miy, atany time therzsficr,
at its option and. 10 the extent permitted by applicable law, withoul aalice, exercise wny ur all of the following
remedics:

{o) 13eclire he abligations of Mortgager vacer the Note and this Mortgage (collectively. the
“Ohligations™) duc and payable. and the Ohligations shall thereupon becoms immediately
due and ysble, without preseniment, protest, demand or natie of any kind. all of which
ane herehy exprossly whived by Murtgagee exeepe for Obligations due und pavuble on
demand, which <hidl 1e due and paynbie on deminel whelhier or nat an evene of defanlt has
cszeurree hereunder:

(5 "I'ake prsscssion of the Property (including all reoords and documents pertaining therelo) anid
sxelude Mortaagar thersiram, and operate the Propersy as a norigngee in passession with all
e powers as could he exercisal by a reociver or as otherwise provided herein or by
apprlicable law:

() Receive and collect all rents, income and profits from the Prpery, including as iray asise
under any lease alTeating the Propursy, and Mortzagor appoints Murrages i< it Iz el
lawtul atomey with the power for Mortgagee in il5 own name andl capacity o demand ad
collect such rents, incuene and profits and take any action thal Mortgager is acthorized te
take under any sech luee, if any. Each lesszes vnder ary leises affecting, the Propaiy is
hereby putherized and dirceted, following notice Irom Mo jzggze, tu pay Al smooets due
Merigayee Hercusder © Mortgagee, wheretipon sirch lessces shall be relieved of any and all
dury and obligittiun Lo Martgagor wita respext ke sixch pay oty soomade,

A Scli the Propeny or any part thereof or inlenss! thercin pussusnl W oNereise of s
STATUTORY POWER OF SALE or ofierwise al pubiic autien nr tezmx and cinditions
as Mortgagee may determine ar othenvise foreclose this Mo gape inany tiarner pernnitted
by kaw, ard vpon such sale, Muogagor shall excewte and deliver such insinaments s
Mo e may vequest in order W convey and ansfer all of the Morgagor's interest in the
Property, ard the 2ame shall operste tw divest all rights. title and nlzresls oof Morlgitwor in
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and 10 the Property, In she event this Mortgage chall include moee than ore parcel af
prapety o subdivision (each hereimafter walled 3 “purtion'), Mortgagee. in its sole and
exclusive discretion, is cpowered 10 Lorectose upum any such puitioa withowt impairing its
ripzht 1o fonsclse subsequently upen any other portion or the caticety ul the Propaity fiam
lime t Gme thereafier,  [n addition, Morgsgee may, in ilx disciction, suberdinate this
mortige (o une or mure leases for the sole purpose of preserving any sixth lease in the cvent
of i loreclasirg

(¢) Ciiuse one nF mare environmental assessments o be lakea, amanpe for the cleu-up of any
1lazardous Substsnees, W dse extent the same wre aitributable 1o the actinns nr missioas of
Mertgagee. or olherwise curc Maitgagor's failure to comply with uny stitute, regulistion ur
otdinance relaling (o he prescence ur clean-up of Hazardous Substances and Mar gagar shall
crovide Mortpiges or its agents with access (1 the Propenty [or such pumuoses; provaled thae
the exercise uf any of such iemedies shall not be deemed 1o have relieved the Muortgagor
{rom any responsihility therefor or given the Mortgages "control™ nver the Property or viuse
Morgapee 10 he considerod to be & mortgagee in passession, "nwner” ar “aperator” of the
Propery [oc puiposes of any applicable law, sule or resulation pertainiay 10 Hazardous
Substinoes; sl

() ‘Tuke such ather wetions or proceedings ay Morlamree decinx meoesry or advisable o
protect its inlerest in the Property and ensure payment sl perfermince of the Otdigations
inchiading, witheut limitstion, appointment ol i ercciver (and Mortgagor herchy waives any
right (o chject Lo such appointment) and exercise of any of Mongapec's remedies provided in
the Ohlisstinns ur in any document evidencing, securing or reluting Lo any of the Cbligations
or availuble to 2 scoured party under the Vinifoan Cesnrnercial Code of Massachuseds or
unider other applicable law,

This Morgpe is upan the STATUTORY COMNDITION, foc any breach of which Mortgagee shali havz the
STATUTORY POWER OF SALI and any utwa remedics provided by applicable law inclixiing, without
limilatiun, the right to pursue a judicial sale of te Property or any portion thereol by deed, sssisorment or
othenvise. Mintgager agrees and acknowladpes that the aceeptance by Mortgagee ol any piyments [roan
either Meortysgor or Mortgagor during the cuntiouznee of any default foliowing the expiration ol any cure
peciod therefoe, the exercise by Mortgagee ol any remwedy sct forth ferein or the commencement ufl
forcelasere proccedings sgainst the Proparty slall not waive Mortgagee™s njght n foneclase or operate as har
ur ostoppel to the exerciwe ol sny sxher ights or remedies of Morgmyree.  Margiroe aynocs ard
seknuwledges that Mortgages, by muking payments or inewring costs described hecen, shall ne subrogsied
tw any 1ight of Mottgager th seck reimbuisement from any Inind parhes ircluching withnul lhwitatics, any
predecessor in interest o Murtgspae's title ar ather party who miy he resprasible under @ny law, repulaticn.
or urdinance relating Lo the presence ur clean-up of Hazardous Substinues.

17, Cumnlative Rights and Remedics, Al ol the Toregoing rights, ienedics and opticas are
curnulative and In addition o any riphts Mortgagee might otherwise hive, whether al L or by agreenment
anel ey he oxercised separately ot concurrently. Mortgagor further agrees that Mergities muy exenise any
or all uf is dghts or remedies set forth hercin without hoving to pay Morgapar any sarns for use o

orcupeinzy of e Troperty.

18 Rivht ta Cure; Additignal Remeddies. That it there shell be any breach or de faull in any
conduion or covenant of this Mortgamxe, Meoeipagee shall kave the right, but without any ohligition a du
su, W cure <ueh breach or dafanll fue the aseount of Maortgnger ar, o the futlest extent pemsissible




according (o Jaw, apply sany Tumls credited by or dne frim Murtgpee 1o Morgiasae nr tn any indivaduals
comprising Mortzagor aguinst the same (without any obligation fimst 10 eaforee any other rigits of
Mortragee, including. without Limitation. any rights under the Nete or this Marlgage. or any guarantee
thereof, and withowt prejudice to any such rights); without limiting the gencrality of the foregoing,
Mortpagoe herehy authorizes Mortgagee to pay all taxes, scwer use fees, sround rents, water rates and
asseysments, wilh interest, costs, and chaepes acciued therean, which may at any tinse be a licie wpon v
Property, orany part therenf; w pay the promiuns for any insurance required hereunder, tw unduertake at
Morlgasioe™s expense investigatiuns of the physical candition of the Propaity. appraisals of the value of
the Property and examinatinns of Glle ur other watters uf the factual ur legad cawwidition of the Pruperty; W
incur and pav reasonuble expenses undertaking the investigations allowed and i potecting, its riphts
hereunder and the secimily herchy pranted inclsding withuut lrnitation reasonsble costs and expenses of
appraisers, inspecions, enpincers, consullants, management agents and aOMCYs; 1o pay any halance due
an any persomisl prupery fixtors end equipmaent included as a part of the Property; and the payment af all
amununts so incurred shall be seeured Tereby as fully and ctfecsually as any other obligation of Mortgagor
secured herehys amd, to the fulleat extent penmissible acceeding to law, to apply to any of these purposes
or W the repuyment of any arounts o paid by Martgagee under any sums paid on the Note or this
Morge hy Mintgagur ws interest or otherwise; and that all remedies granted herein shall be cumulative
and in additicn Lo other remedics granted w Meatgagee by this Mortgage or at Taw,

19, Waiver uf Marshalling. At any foreclosure sale. any combiration, or all, of the Property
may he uMered for safe foe one total price and the proceeds of such sale accounted for in one acoownt
without distincticn between the items of sccurity or without assigning to them any proportion of such
pruceeeds, Mortgagor herchy waiving the application of any dodrine of marshalling and, in case
Mortgagee, in the exereise of the power of sale herein given, elecis (o sell in pany o parcels, said sales
may be held from time to time, and the power shall not & fully cxecuted until sl of the property or
security not previously sold shull have been suld,

20. UCC Notices. If the provisions of the Unifvem Commerctal Cede as adopled in
Massachuserts are applicable to zny properly or securily given W sceurc the indebledness sceused herehry
which is sold in combination with or as a purl of tie Vroperly, or any par 1ereol, sl nne oromeore
farcclasuie sales, any notice required under such provisions shail be fliy satisfiexd by the nalice given in
execution of the Statutory Power of Sale with respect i the Propurly e any pil thereof.

2L Obligation.  Marguusor will peomptly and fully pay and perform cach and cvery
obligation ol Mot garar ko be perforrmued under the Note and this Morgage.

27 Certain Delined Terms.

The word “Mortangor”, ws used herein, shall niean the persen or persens named at the deginning
of this instrument as Maorlmper, 15 Murksign is a partnesship, previsions in this Mortgage with reference
to bankrupiey ot insolventy ur the like shall refer to each of the perseas whe is at that time onz of the
genaral partners of Moertgugor, su that 38 fur example, Tet witheut limitatian, aiy pez=on who i< a general
paitner of Maorgagor shall Lile a petition in Dankrupley, wuch filing shall be veated as o breach by
Muactaanor of a conditicn ol this Maortriste.

The word “Liabilities™ and “Obligntions™ ax used hercin, slall include, without limitatian,
funless spacifically cxcepted befow) any and all lishilitics, debits and obligaticos of Martgagor to
Mertgagee. including., withoul hmitatian, thise cuntdacd in the Nete, The words *Liabilities” and
~Obligations” shall also nclude all intercst and nther chazges chargeable to Motgagar or due fiom



Momgagoe th Moragee, from tme w time, and all costx i expenses incurred or pard hy Moriragee o
enfuece this oc any other igreement hetween Mortgagor and Murtgaygee.

As used herein, the word “indirect™ includes without limitation all obligations and liabilitics that
Morlgazee may incor or become hable Tor on acenunt of or as o nesull of any linancial transactions
between Muortzagor and Mortgages.

As used berein, the teem ~londebledness” includes withiont limilation, any and all logns. advances
ind other credils made al any lime by Mortgzee to or on account of Morgaror and inciudes all liabilisics
and obligations ol & linancial nature and all Gusts, custs of cellection, ultormey's fees and any other
amaunts peid by Morlsgagee on behall of Morhagor or on aceoant nff Morgapor's Iransaciions with
Murlpayce.

As additional  security hereunder,  Mortpagnr fereby  collaterally assigns 10 Morgagee,
Murlpasiocs rents of the Property and, upon the cantinuance of a delaull hereynder following the lapse of
any cure periext with respect thereln, the siume may be collected withoue The necessily of making entry

upaoat the Pruperty,

All the cnvenants and agreermnents of Mortgagor herein cuntained shall be  bincing upen
Muetgagee and its administrators and shall inure to the benefit of Mortgagee, its sucoessors and assigns,
i, where rore than une person constitares Maortgagor the liabilioe of sueh peswns sider this Murt e
for the obligations sct forth hercin shall be joint and several.

Each of Mortzagor and Mortgagee hereby knowingly, voluntarily, intentionally aud
irrevocably waives any right either of them may have to a trial by jury in respect of any litigation,
action or proceeding which arises out of, or is in any way conuccted with this Mortgage or the Note
or any ather lnstrument or document exceuted in connection herewith or any of the nransactius
contemnplated herein or therein,

Capitalized terms hercin shall have the meanings set forth on Page | of this Mortgaae.
Capitalized terms not otherwise detined herein shall heir the mesnings ascrbesi such lerms in the Note,
Paragraph caplions are usex only for conveaicree and are ool infended 10 import additional or dilJenent
meanings fom the text of such parugraphs of (o limil such texls.

Fiaeentud as o 1his disy of L2002
MORTGAGOR:
FRANKLIN HOTDINGS 11
By

Laminda A. Carroll, it dely-authurizcd Sole
Marazer

10




COMMONWEAT 1§ QF MASSACHT SICITS
Nortolk, s.

On this  _ day of — 202, before m, the undersigned otiary publie, peersonally
ppeaned Leurinda A Canall, peoved to rme through sutislactory cvidenee of idertification which was 2 valid
Misssachuset driver's licene bearing her photoruphic mage, w b lhe peraon whose nime s signex! on the
preceding o1 stlached docurnent, apd acknowledged 1o me that she signed it voluntarily for its cied BUIpose
in the above-nned capacily

Nutary Public:
My commission axpires:




EXHIBIT A

Duescription of the Martzueed Premises

Four (1) lots nl Tand, with all buildings and improvements thereon, if any, >itusled ¢ the casterly
sitle ol Maple Street in the northerly pait of siid Franklin, MA. and heing shown as Parcel |, Parcel 2,
Parcel 3 and Manced 4 on a certain plan of Lot entitied "Plan of Tand in Franklin, Mass., Prepared to
Itenry D. Lalustie, tated February |, 1990, prepared by Claytwn 1° Ryun, Jr., P.L.S. (hereiralier "Plan™),
which Plan is Recorded with the Norfolk County Registuy of Deeds 25 Plan No. 97 of 1990 in Plan Baek

349, and to which Man reference is hereby made for o more particular description of &tk peemiyes,

‘The ahave-described premiscs contain 68.4456 acres of lund. more or less, according o

said Dlun.




EXHIBIT G

Form of Exclusive Rights Notice

1o be attached]

Schedele 5.4
HISHTR2 G 4




NOTICE OF PURCHASF AGREEMENT AND OF DEV FLOPMENT AND
PERMITTING RIGHTS IN FAVOR OF FRANKLIN HOLDINGS. L1.C
|68 Acves Located off Maple Stroct, Franklin, Mussachusetrs]

NOTICE is hereby given Lhat LABASTIE FRANKLIN FAMILY, L.I.C.. u Delaware
Lmired liability company , qualified in the Cammanwealth of Massachusetls, with a principal
place of husiness a1 469 Maple Strect, Frunklin, Massachusetts 02038 (the “Owiter™) and
FRANKLIN HOLDINGS L1.C, a Massachusetts limited liability company with a principal
place ol business of 14 Camp Road, Massachusells 02033, together with its development al lifiare
Carroll Construction Corp., a Mussachuscits comporatiun also with a prinvipal place of business
ol 14 Camp Road. Massachusers 02035 (eollectively, the "Buyer") have, far poud and vahable
consideration, entered into a Purchase and Sale Agreement Jated as of even dale herewith (the
“Agreement” ) by which the Buyer has agrecd, subject to its ability prior to the elasing of such
purchase 1o gblain the permitting and upprovals necessary for the deve lopmeet of the Premises
(@5 defined helow) as provided in the Agrectuent, to purchase fiam the Cwner those prentises,
meusuring approximatey sixty-eight {68) acres located of)' of Maple Sireet in Fracklin,
Massachusells and rdenzified as “Parcel 27 in that Quitelaim Deed of Henry D). Labastic dated
November 21, 2007 and recorded ar the Norfolk County Registry ol Deeds ar Book 258317, Page
578. all as more particularly described at Exhibit A" hereta, including all buildings and vther
fmprovements Incared at the Premises, together with all of the right, title and interest of the Scifer
in any permits, rights, options and other intangible rights associaled therewith {tlx “Premises™),

In addition, pursuant to the Agrecmenr, the Seller has granted the Duycr the right (o
undertale coning and other approvals and permitting necessary under the {erms of the
Agreement of the Premises and has anthorized the Buyer an the Seller's behalf tu ¢xecute
and file such documents with the various departments and boards and other suthorities of
the Town of Franklin, the County uf Norfalk, the Comrmounwealth of Massachusctts an( the
federal gaversuneal us may bhe neeessary to commence and prosecute the contemplaled
permitling, zoning and orher relicl contemplated in (he Agreement with respect to
development of the Premises.

Trme s ot the essence with raspeer o the Exclusive Right.

EXECUTED UNDIER SEAL as of this ___day ot Febryary, 2020,
FRANKLIN LABASTIF FAMILY L.L.C. FRANKLIN NOLDINGS LLC
Sclier Buyer
By: T, By: _ .

Steven I Labaslie, Sele Marnger Laurinda A, Carroll. Sule Manager
Ay qarhrized aly-autfrzed

CARROQLL CONSTRUC T'ION CORP.

By:

Mark Cairoll, I'mesicent, Aol euetipmized




COMMONWEALTII OF MASSACHUSE1'TS
Nor[ulk, ss. Februury 2020

Befure me persanally appewed the above-named Steven 11, Labastic, proved w me
through satisfaclory evidence of identification, which was a valid, current Massachisells driver's
license |[OOR ) _ . 1
bearing his photographic immage, 1o be the peeson who signed the preceding document in ny
presence, and wha acknowledged Lo me that he signed it voluntarily for its stated purpose as the
Snle Munager of Labastic Franklin Family L.L.C.

[PLACE NOTARY STAMI' OR

SEAL HERE] _
Name of Notary Public: _
My Commissien Expires:

COMMONWEALTH OF MASSACHOUSETTS
Norfalk, 3. February __, 2020

Belore me personally uppeared Lhe abave-named Laurinda A. Carroll, proved to me
thrangh satisfactory evidence af identification. which was a valid, ¢currerl Massachusetts driver's
license |OOR o . ] ]
beuring her phatographic image. {o be Lhe person who sigsied Lhe preceding, decnient in my
presence. and who acknowledged (o me that she signed it valantasily for its stated arpose as the
Sole Manager of Frauklin loldings, 1.1.C.

[PLACE NOTARY STAMP OR
SFAL HERE)

Name of Notury Public: ‘
My Commission Expires:

COMMONWEALTH OF MASSACILIUSETTS
Nor(olh, ss. Februury __, 2020

Refore me personally appeared the ahove-nared Mark Carroli, proved o e through
sulislactory evidence of identificution, which was 1 valid, cusrent Massachz=setrs driver's licenss
[OR____ . R . j
hearing his photographic image, ta be the person whe signed e preceding dovument in my
presened, and who ackaowledged to me that he sigued it voluntarily % its sluted purpass as the
President ol Franxlin Cosarruciion Corp.

[PLACE NOTARY STAMP OR

SFAT.HERE) ~
Name of Wotuy Public:
My Commission Fxpiies:

D)



EXHIBIT "A"Y

PROPERTY DESCRIPTION

Faur (4) lots of land, with all buiidings and improvements therean, it any, situated on the
casterly side of Muple Streel in the northerly part of said Franklin, MA, and being shuwn us
Parcel |, Pareel 2, Pareel 3 awd Parcel 4 on 2 certain plan of Jand enlitked "Plan of Tand i
Franklic, Mass., Prepared for Henry D. Lubastie, dated Felwuary |, 1390, prepared by Clayton
1. Ryan, It . D.L.S. (hereinaller “Plan"), which Maa is Recorded with the Norfolk County
Regisiry of Deeds as Plan No. 97 of 1990 in Plan Book 389, and (v which Plan refescnee os
hereby made for a mare particular description ol such premises.

The abeve-descrnibed premises contain 68,4456 acres of land, more or luss, according o
said Plan.

‘s




SCNEDULE 5.4

Scller Peuding or Threatened | Atigalinn

None to the Actual Knowledge of the Seller

Schedule § 4
COI9TRI 4




SCITEDULE 5.5

Seller Written Notices Revarding Violations nf Laws

Nore, W the Actual Knowledge of the Seller

Sclxlule 8.6
INSGIRITY




SCHEDULE 5.9

Seller Required Approvals and Consents with Respeet to
this Apreement or the Transaction Contemplated Therely

I Waiver of Statutory Righr of First Refusal in fuvor of Town of Franklin regarding
Premises

Exhihil 8223
Lo R BRI Y




This day of

PARTIES AND
MAILING
ADDRESSES

(fill in)

DESCRIPTION
(fill in and include
title reference)

BUILDINGS,
STRUCTURES,
IMPROVEMENTS,
FIXTURES

(fill in or delete)
TITLE DEED

(fill in)

* Include here by
specific reference
any restrictions,
easements, rights
and obligations in
party walls not
included in (b)
leases, municipal
and other liens,
other encumbrances,
and make provision
to protect SELLER
against BUYER s
breach of SELLER s
covenants in leases,
where necessary.

From the office of:

Mark G. Cerel, Franklin Town Attorney
Franklin Municipal Building

355 East Central Street

Franklin, MA 02038

Tel. No.: (508) 520-4964

Fax: (508) 520-4903

Email:  mcerel@franklinma.gov

STANDARD FORM
PURCHASE AND SALE AGREEMENT

2021

Franklin LaBastie Family, LLC, a duly-organized Delaware limited liability company with a business
address at 469 Maple Street, Franklin, MA, hereinafter called SELLER agrees to sell and Town of
Franklin, a municipal corporation with administrative offices located in the Franklin Municipal
Building at 355 East Central Street, Franklin, MA acting by and through its Town Administrator,
duly-authorized, hereinafter called the BUYER or TOWN, agrees to BUY, upon the terms hereinafter
set forth, the following described premises:

Six parcels of unimproved land consisting of four parcels of land shown as Parcel 1, Parcel 2, Parcel 3
and Parcel 4 on a plan of land recorded at Norfolk County Registry of Deeds as Plan No. 97 of 1990 in
Plan Book 389 containing a total of 68.4456 acres more or less, according to said plan, said land also
being shown on Town of Franklin Assessor’s Map 234, Parcel 12, and two parcels of land shown as
Parcel A and Parcel B on a plan of land recorded at Norfolk County Registry of Deeds in Plan Book
701 at Page 16 containing a total of 52,178 square feet, more or less, according to said plan, said land
also being shown on Town of Franklin Assessors Map 235 as a portion of Parcel 142 (hereinafter
collectively: “Land”).

None

Said premises are to be conveyed by a good and sufficient quitclaim deed running to the BUYER, or to
the nominee designated by the BUYER by written notice to the SELLER at least seven days before the
deed is to be delivered as herein provided, and said deed shall convey a good and clear record and
marketable title thereto, free from encumbrances, except
a  Provisions of existing building and zoning laws;
b Existing rights and obligations in party walls which are not the subject of written agreement;
¢ Such taxes for the then current year as are not due and payable on the date of the delivery of
such deed;
d  Any liens for municipal betterments assessed after the date of this agreement;
e Easements, restrictions and reservations of record, if any, so long as the same do not prohibit
or materially interfere with full and unrestricted access from the parcel's frontage to all
remaining land which comprises the parcel.



10.

11.

12.

PLANS

REGISTERED
TITLE

PURCHASE PRICE

(fill in); space is
allowed to write out
the amounts if
desired

TIME FOR
PERFORMANCE;
DELIVERY OF
DEED (fill in)

POSSESSION AND

CONDITION OF
PREMISE.
(attach a list of
exceptions, if any)

EXTENSION TO
PERFECT TITLE
OR MAKE
PREMISES
CONFORM
(Change period of
time if desired).

FAILURE TO
PERFECT TITLE
OR MAKE
PREMISES
CONFORM, etc.

BUYER’s
ELECTION TO
ACCEPT TITLE

If said deed refers to a plan necessary to be recorded therewith the SELLER shall deliver such plan
with the deed in form adequate for recording or registration.

In addition to the foregoing, if the title to said premises is registered, said deed shall be in form
sufficient to entitle the BUYER to a Certificate of Title of said premises, and the SELLER shall deliver
with said deed all instruments, if any, necessary to enable the BUYER to obtain such Certificate of
Title.

The agreed purchase price for said premises is
four million, five hundred, ninety thousand dollars ($4,590,000), of which

$ 5,000 have been paid as deposit this day and

$

$4,585,000 are to be paid at the time of delivery of the deed in cash, or by certified,
cashier’s, treasurer’s or bank check(s).

$

$4,590,000 TOTAL

Such deed is to be delivered at 10:00 o’clock A.M. on the day of , 2021, at the
Franklin Municipal Building, Town Administrator’s Offices, Third Floor, 355 East Central Street,
Franklin, MA, unless otherwise agreed upon in writing. It is agreed that time is of the essence of this
agreement.

Full possession of said premises free of all tenants and occupants, except as herein provided, is to be
delivered at the time of the delivery of the deed, said premises to be then (a) in the same condition as
they now are, reasonable use and wear thereof excepted, and (b) not in violation of said building and
zoning laws, and (c) in compliance with provisions of any instrument referred to in clause 4 hereof.
The BUYER shall be entitled personally to inspect said premises prior to the delivery of the deed in
order to determine whether the condition thereof complies with the terms of the clause.

If the SELLER shall be unable to give title or to make conveyance, or to deliver possession of the
premises, all as herein stipulated, or if at the time of the delivery of the deed the premises do not
conform with the provisions hereof, then the SELLER shall use reasonable efforts to remove any
defects in title, or to deliver possession as provided herein, or to make the said premises conform to the
provisions hereof, as the case may be, in which event the SELLER shall give written notice thereof to
the BUYER at or before the time for performance hereunder, and thereupon the time for performance
hereof shall be extended for a period of thirty days.

If at the expiration of the extended time the SELLER shall have failed so to remove any defects in title,
deliver possession, or make the premises conform, as the case may be, all as herein agreed, or if at any
time during the period of this agreement or any extension thereof, the holder of a mortgage on said
premises shall refuse to permit the insurance proceeds, if any, to be used for such purposes, then any
payments made under this agreement shall be forthwith refunded and all other obligations of the parties
hereto shall cease and this agreement shall be void without recourse to the parties hereto.

The BUYER shall have the election, at either the original or any extended time for performance, to
accept such title as the SELLER can deliver to the said premises in their then condition and to pay
therefore the purchase price without deduction, in which case the SELLER shall convey such title,
except that in the event of such conveyance in accord with the provisions of this clause, if the said
premises shall have been damaged by fire or casualty insured against, then the SELLER shall, unless
the SELLER has previously restored the premises to their former condition, either
a  Pay over or assign to the BUYER, on delivery of the deed, all amounts recovered or
recoverable on account of such insurance, less any amounts reasonably expended by the
SELLER for any partial restoration, or
b Ifaholder of a mortgage on said premises shall not permit the insurance proceeds or a part
thereof to be used to restore the said premises to their former condition or to be so paid over
or assigned, give to the BUYER a credit against the purchase price, on delivery of the deed,
equal to said amounts so recovered or recoverable and retained by the holder of the said
mortgage less any amounts reasonably expanded by the SELLER for any partial restoration.



13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

ACCEPTANCE OF
DEED

USE OF MONEY
TO CLEAR TITLE

INSURANCE
*Insurance amount
(list additional types
of insurance and
amounts as agreed)

ADJUSTMENTS
(list operating
expenses, if any, or
attach schedule)

ADJUSTMENT OF
UNASSESSED
AND ABATED
TAXES

BROKER'’s FEE
(fill in fee with
dollar amount or
percentage; also
name of Brokerage

firm(s))

BROKER(S)
WARRANTY
(fill in name)

DEPOSIT
(fill in name)

BUYER’s
DEFAULT;
DAMAGES

RELEASE BY
HUSBAND OR
WIFE

BROKER AS
PARTY

The acceptance of a deed by the BUYER or his nominee as the case may be, shall be deemed to be a
full performance and discharge of every agreement and obligation herein contained or expressed,
except such as are, by the terms hereof, to be performed after the delivery of said deed.

To enable the SELLER to make conveyance as herein provided, the SELLER may, at the time of
delivery of the deed, use the purchase money or any portion thereof to clear the title of any or all
encumbrances or interests, provided that all instruments so procured are recorded simultaneously with
the delivery of said deed.

Until the delivery of the deed, the SELLER shall maintain insurance on said premises as follows:

Type of Insurance Amount of Coverage

a. Fire and Extended Coverage *$As presently insured

Risk of loss shall remain with SELLER pending closing.

Taxes for the then current fiscal year, shall be apportioned, as of the day of performance of this
agreement and the net amount thereof shall be added to or deducted from, as the case may be, the
purchase price payable by the BUYER at the time of delivery of the deed.

If the amount of said taxes is not known at the time of the delivery of the deed, they shall be
apportioned on the basis of the taxes assessed for the preceding fiscal year, with a reapportionment as
soon as the new tax rate and valuation can be ascertained; and, if the taxes which are to be apportioned
shall thereafter be reduced by abatement, the amount of such abatement, less the reasonable cost of
obtaining the same, shall be apportioned between the parties, provided that neither party shall be
obligated to institute or prosecute proceedings for an abatement unless herein otherwise agreed.

Not applicable; no real estate broker involved.

Not applicable; no real estate broker involved.

All deposits made hereunder shall be held in escrow by Florence M. Spillane, attorney for SELLER,
as escrow agent subject to the terms of this agreement and shall be duly accounted for at the time for
performance of this agreement.

If the BUYER shall fail to fulfill the BUYER’S agreements herein, all deposits made hereunder by the
BUYER shall be retained by the SELLER as liquidated damages and this shall be SELLER'S sole and
exclusive remedy, both at Law and in Equity.

Not applicable.

Not applicable; no real estate broker involved.



24.

25.

26.

27.

28.

29.

30.

LIABILITY OF
TRUSTEE,
SHAREHOLDER,
BENEFICIARY, etc.

WARRANTIES
AND
REPRESENTATIO
NS (fill in); if none,
state “none”’; if any
listed, indicate by
whom each
warranty or
representation was
made

MORTGAGE
CONTINGENCY
CLAUSE

(omit if not provided
for in Offer to
Purchase)

CONSTRUCTION
OF AGREEMENT

LEAD PAINT LAW

SMOKE
DETECTORS

ADDITIONAL
PROVISIONS

SELLER:

Franklin LaBastie Family, LLC, by:

If the SELLER or BUYER executes this agreement in a representative or fiduciary capacity, only the
principal or the estate represented shall be bound, and neither the SELLER or BUYER so executing,
nor any shareholder or beneficiary of any trust, shall be personally liable for any obligation, express or
implied, hereunder.

The BUYER acknowledges that the BUYER has not been influenced to enter into this transaction nor
has he relied upon any warranties or representations not set forth or incorporated in this agreement or
previously made in writing, except for the following additional warranties and representations, if any,
made by either the SELLER or the Broker(s);

See Addendum attached hereto and incorporated herein.

Not applicable.

This instrument, executed in multiple counterparts, is to be construed as a Massachusetts contract, is to
take effect as a sealed instrument, sets forth the entire contract between the parties, is binding upon and
enures to the benefit of the parties hereto and their respective heirs, devisees, executors, administrators,
successors and assigns, and may be cancelled, modified or amended only by a written instrument
executed by both the SELLER and the BUYER. If two or more persons are named herein as BUYER
their obligations hereunder shall be joint and several. The captions and marginal notes are used only as
a matter of convenience and are not to be considered a part of this agreement or to be used in
determining the intent of the parties to it.

Not applicable; unimproved land.

Not applicable; unimproved land.

See Addendum attached hereto and incorporated herein.

BUYER:
Town of Franklin, by its Town Administrator, duly-authorized:

Steven H. LaBastie, Manager

Jamie Hellen



EXTENSION OF TIME FOR PERFORMANCE
Date
The time for the performance of the foregoing agreement is extended until o’clock
M. on the day of 20 , time still being of
the essence of this agreement as extended. In all other respects, this agreement is hereby ratified and confirmed.
This extension, executed in multiple counterparts, is intended to take effect as a sealed instrument.

SELLER SELLER
SELLER BUYER
Broker(s)

FORMS/STANP&S



ADDENDUM to Purchase and Sale Agreement between Franklin LaBastie Family, LLC, SELLER and Town of
Franklin, BUYER, for land located off Maple Street, Franklin, Massachusetts:

30.

(a) If any paragraph contained in this Addendum conflicts in any way with the printed form of the
Purchase and Sale Agreement then the paragraph contained in this Addendum shall control.

(b) Any matter or practice arising under or relating to this Agreement which is the subject of a practice
standard of the Massachusetts Conveyancers Association shall be governed by such standard to the extent
applicable, unless otherwise provided for herein.

(c) Should the context of any paragraph, condition, term or provision of this Purchase and Sale
Agreement and/or Addendum thereto require that same should survive the merger of the Agreement into the
Deed, then any such paragraph, condition, term or provision shall so survive and maintain independent
significance.

(d) SELLER warrants and represents that it has not disposed of any petroleum, waste oil or other
hazardous materials as defined by G.L. Chapter 21E on the property and that, to the best of its knowledge, the
property does not contain any such hazardous materials.

(e) The SELLER agrees to allow the BUYER, its agents or designees, to have access to the premises for
the purpose of having inspections, performing testing, taking measurements, etc.

(f) It is understood and agreed by the parties that the premises shall not be in conformity with the title
provisions of this Agreement unless:

(1) All buildings, structures and improvements, including but not limited to any driveways, parking
spaces, landscaping, drainage structures and utilities, and all means of access to the premises, shall be
located completely within the boundary lines of said premises and shall not encroach upon or under
the property of any other person or entity with the exception of easements of record.

(i) No building, structure, or improvements of any kind belonging to any other person or entity shall
encroach upon or under said premises, with the exception of easements of record;

(iii) The premises shall abut or have access to a public way duly laid out or accepted as such by the
city or town in which said premises are located; and

(iv) Title to the premises is insurable for the benefit of the BUYER by a title insurance company at
normal premium rates in the American Land Title Association form currently in use, subject only to
those printed exceptions to title normally included in the "jacket" to such form and to exceptions set
forth in Paragraph 4 of this Agreement.

(v) The premises are presently in conformity with the Town of Franklin Zoning and Town by-laws
and the proposed conveyance will not result in a violation thereof.

(2) At the time of delivery of the SELLER’S Deed, the SELLER, if requested, shall execute and deliver
an affidavit to any title insurance company insuring title to the premises to the BUYER and/or lender granting
mortgage financing to the BUYER with respect to the premises stating that there are no parties in possession of
the premises and that no work has been done on the premises which would entitle anyone to claim a mechanic's
or laborer's lien with respect to the premises.

(h) At the time of the delivery of the SELLER’S Deed, the SELLER shall execute and deliver to the
BUYER and any title insurance company insuring title to the premises (for the BUYER or for any lender
granting mortgage financing to the BUYER with respect to the premises) either (i) affidavits setting forth that
the SELLER is not a foreign person or foreign corporation and providing the SELLER’S United States
Taxpayer Identification Number, or (ii) such other documentation as is required by Section 1445 of the Internal
Revenue Code and any regulations promulgated thereunder to exempt the SELLER and/or the sale of the
premises from the provisions of said Section 1445.

(1) At the time of delivery of SELLER’S Deed, the SELLER shall execute and deliver such other
affidavits and documents as may be requested by the Town’s attorney, consistent with usual conveyancing
practices.



)] All references to the "then current year" and like references with respect to real estate taxes payable
for the premises shall be construed to mean the then current fiscal tax period within which such taxes are

payable.

(k) 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, in case of the:

Sellers to: Franklin LaBastie Family, LLC

469 Maple Street
Franklin, MA 02038
Attn: Steven H. LaBastie, Manager

with simultaneous copy to its attorney:

Spillane and Spillane

83 Mechanic Street

Foxboro, MA 02035

Attn: Attorney Florence M. Spillane

Buyer to: Franklin Municipal Building

355 East Central Street
Franklin, MA 02038
Attn: Franklin Town Administrator

with simultaneous copy to their attorney:

Mark G. Cerel, Esq.
Franklin Municipal Building
355 East Central Street
Franklin, MA 02038

Or in the case of either party to such other address as shall be designated by written notice given to the other
party. Any such notice shall be deemed given when so delivered by hand or if mailed certified mail,
return-receipt requested, on the date shown on the return-receipt.

Q)] The SELLER shall deliver the premises at the time of delivery of the SELLER’S Deed removing all
of the SELLER’S possessions therefrom not being sold to the BUYER.

(m) SELLER warrants and represents that:

1.

2.

It is a duly-organized and existing limited liability company under laws of State of Delaware.

It has a right to do business within Commonwealth of Massachusetts and is in good standing
with Massachusetts Secretary of State’s office.

It has no outstanding tax liabilities to either United States or Commonwealth of Massachusetts.

Steven H. LaBastie is its Manager and has full authority to enter into and to consummate this
transaction on its behalf.

It shall be a condition of BUYER’S obligation to perform that the foregoing representations remain accurate.
SELLER shall provide documentation thereof satisfactory to BUYER or its closing attorney.

(n) SELLER further warrants and represents that:

1.

Premises are not the subject of any outstanding agreements with any party pursuant to which
any such party may acquire any interest in the premises, other than mortgagees.

SELLER has no knowledge of any litigation or proceeding, pending or threatened, against or
relating to the premises.



3.  SELLER has received no written notice from (A) any public authority that (i) the premises are
not zoned for their present use, or (ii) there exists with respect to the premises any condition
which violates any municipal, state or federal law, rule or regulation, or (B) any insurance
carrier of the premises regarding any dangerous, illegal or other condition requiring any
corrective action, that has not already been fully complied with.

4. To the best of the SELLER’S knowledge, all terms and conditions of recorded restrictive
agreements applicable to the premises have been met.

(o) SELLER hereby consents to a confirmatory taking if Town's attorney deems it necessary or desirable to
clear title; in the event of a confirmatory taking, SELLER accepts the amount paid pursuant to this Agreement
in full compensation and agrees that this provision constitutes a written waiver of any and all claims for further
compensation or for damages, direct or indirect. This provision shall survive the delivery of the deed.

Franklin LaBastie Family, LLC, Seller, by: Town of Franklin, by its Town Administrator,
duly authorized, Buyer:
Steven H. LaBastie, Manager Jamie Hellen

Date Date
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