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PURCHASE AND SALE AGREEMENT

3 PARTIES AND MAILING ADDRESS: Acton Realty Holdings, LLC, hereinafter
called the SELLER, c/o J. Walter Freiberg, III, Manager, 238 Walnut Street, Brookline,
MA (2445 agrees to sell and Mark Gallagher or nominee, hereinafter called the
BUYER, of One Nagog Park, P. O. Box 2857, Acton, MA 01720, agrees to buy, upon
the terms set forth, the following described Premises:

2, DESCRIPTION: A parcel of land and the buildings thereon situated on Martin Street,
Acton, Massachusetts and known as 31 Martin Street, containing 2.26 acres, more or
less, and with the benefit of all appurtenant rights and the benefit of easements'as
described or referenced in the deed to the grantors and otherwise recorded in Middlesex
Southern District Registry of Deeds (“Registry”), Book 66022, Page 104, Book
18180, Page 314 and Book 13301, Page 710 (“Premises™).

3. BUILDINGS, IMPROVEMENTS: Included in the sale as a part of said premises are
the buildings, structures, and improvements now thereon, and the fixtures used in
connection therewith including, if any, all wall-to-wall carpeting, automatic garage door
openers, venetian blinds, window shades, screens, screen doors, storm windows and
doors, awnings, shutters, furnaces, heaters, heating equipment, stoves, ranges, ¢il and gas
burners, and fixtures appurtenant thereto, hot water heaters, plumbing and bathfoom
fixtures, garbage disposers, dishwasher, electric and other lighting fixtures, mahtels,
security systems, outside teiewsmn antennas, fences, gates, trees, shrubs, plants.

4. TITLE DEED: 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 three (3) days before the deed is to be delivered gs herein
provided, and said deed shall convey a good and clear record and marketable title thereto,

free from encumbrances, except:

(@  Provisions of existing building and zoning laws, but subject to the right of
the BUYER to change zoning laws in Paragraph 24;

(b).  Such taxes for the then current year as are not due and payable on the date
of the delivery of such deed;

(¢}  Any liens for municipal betterments assessed after the conveyante date
this agreement; and

(d)  Easements of record, if any, so long as the same do not prohibit pr
interfere with the BUYER’s intended development (described herein
below) and the subsequent use of said Premises. The SELLER shall
provide a certificate of compliance as to any wetlands order of conditions
so as not to delay the BUYER in obtaining Governmental Apprgvals.

31 Martin Street, Acton,MA 01720




31 Martin Street, Acton, MA 01720

PLANS: 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, but if
the BUYER prepares a new perimeter plan, the deed will reference that plan upon the

BUYER’s request.

REGISTERED TITLE: In addition to the foregoing, if the title to said Premises is
registered, said deed shall be in a 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.

PURCHASE PRICE: The agreed purchase price for said Premises is FOUR
HUNDRED TWENTY THOUSAND AND NO/100 ($420,000.00) DOLLARS, of
which $10,000.00 is paid this day as deposits and the balance is to be paid at the time of
delivery of the deed in cash, or by. certified, cashier’s, treasurer’s or bank check(s) or
Massachusetts attorney’s IOLTA check or by wire transfer, the method of payment to be
at the option of the BUYER.

TIME FOR PERFORMANCE: DELIVERY OF DEED: Closing shall take place
thirty (30) days after BUYER secures all approvals and permits for BUYER’s 40B
project allowing a minimum of twenty (20) four (4) bedroom units of at least 2500 square
feet, with all appeals periods having expired, but no later than twelve (12) months after
the signing of this Agreement. If BUYER has used diligent and good faith efforts to
obtain all Permits and Governmental Approvals for proposed 40B project, and if within
12 months of signing the Purchase and Sale Agreement BUYER does not obtain all such
Govern-mental Approvals then BUYER may cancel this Agreement by written notice of
such fact to SELLER, and in such an event, all the deposits shall be returned to BUYER.
The BUYER shall have the right to extend the Closing deadline for an additional six (6)
month period by notifying the SELLER in writing fifteen (15) days in advance of Closing
deadline which notice shall be accompanied by payment to the SELLER of Ten
Thousand and no/100 ($10,000.00) Dollars for said six (6) month extension period. Said
extension fee shall be applied towards the purchase price, and shall in all events be non-
refundable. If BUYER cancels this Agreement after twelve (12) months of signing the
Purchase and Sale Agreement other than due to a breach by the SELLER, then any six (6)
month extension deposit paid by BUYER shall be forfeited to the SELLER.

POSSESSION AND CONDITION OF PREMISES: Fuil possession of said Premises,
vacant and free of all tenant and occupants 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 building, zoning health and
environmental laws, by-laws, codes and regulations, and (c) in compliance with
provisions of any instrument referred to in clause 4 hereof. The BUYER shall be entitled
to an inspection of said premises of any instrument referred to in clause 4 hereof. The

BUYER shall be entitled to an inspection of said premises prior to the delivery of the ’
deed in order to determine whether the condition thereof complies and terms of this
clause. All of the SELLER’s property shall be removed from the premises prior to the
closing. Premises shall be delivered “broom clean” condition and free from debris. Trash




shall not be left in front of the premises. BUYERs inspection of the SELLERS’ premises
is to be completed prior to the execution of the Purchase of Sales Agreement. SELLER
shall in no event be required to expend greater than $1,500.00 exclusive of mortgages and
governmental liens (i.e. taxes, water), but including legal fees and costs to make the

premises conform hereunder.

Prior to the execution of the Purchase and Sale Agreement, BUYER shall provide to
SELLER concept plans and a written description of BUYER’s proposed residential
development program under Town of Acton’s Planned Conservation Residential
Community (PCRC) By-law (the “Proposed Project”) as described below. BUYER will
provided SELLER with updated proposed development plans upon SELLER’s request

throughout the term of this Agreement.

10. ADDITIONAL TITLE STANDARDS: It is understood and agreed by the parties that’
the premises shall not be in conformity with the title provision of this agreement unless:
(a) All buildings, structures and improvements, including but not limited to any
driveways, garages, parking arcas, walls wells and sewage disposal system, if any, shall -
be located completely within the boundary lines of said premises and shall aot encroach
upon or under the property of any other person or entify unless the subject of a duly
recorded easement; (b) No building, structure or improvement of any kind belonging to
any other person or entity shall encroach upon or under said premises uniess the subject
of a duly recorded easement; (c) The premises shall abut a public way, duly laid out or
accepted as such by the city or town in which said premises are located, or a private way
affording record and legal access and egress to and from a public way; (d) The premises
and all improvements thereon shall be in compliance with applicable building, zoning,
health, environmental and other land use laws; (¢) the premises are not located in a local
or HUD flood zone; and (f) a national title insurance company selected by the BUYER is
willing to issue to BUYER, at normal title insurance premium rates, an owner’s title
insurance policy on the then current ALTA form with the standard printed exceptions
deleted insuring fee title in BUYER free from all exceptions other than those title
exceptions that are expressly stated in this Agreement. In order to enable BUYER to
obtain such a title insurance policy, SELLER agrees to provide BUYER, at the time of
delivery of the deed, with such waivers and affidavits as the title insurer shall reasonably
require for purposes of deleting all exceptions for mechanic’s liens and parties in
possession and for such other matters as shall be reasonably required of SELLER.

11. ENTRY: BUYER and its agents and representatives may enter the Premises from time to
time for the purpose of inspections, surveying, testing; site visits, taking measurements,
securing estimates from contractors. Entry of the dwelling shall only be upon
appointment with the SELLER. Reasonable nofice of at least seventy-two (72) hours
must be given by the BUYER to the SELLER if any entry of the Premises is involved.
After reasonable notice to SELLER in each instance, BUYER shall have access to the
SELLER’s Premises during the term of this Agreement at all reasonable times for the
purpose of surveying, engineering, testing, viewing and inspecting. In consideration of
the foregoing, BUYER agrees to indemnify and save SELLER harmless from and against .
all loss, demands, causes of action, costs and expenses, claims, liability, or damage,
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including reasonable attorney’s fees, caused by or related to any property damage or
personal injury resulting from all entries and activities as aforesaid by BUYER OR
BUYER'’S agents, employees, licensees, contractors, invitees and/or prospective
purchasers. BUYER agrees to restore any portion of SELLER’S property, to original
condition, disturbed by BUYER's surveying, engineering, testing, viewing and
inspecting, etc. activities.

12.  ACCEPTANCE OF DEED: The acceptance and recording 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.

13. USE OF MONEY TO CLEAR TITLE: 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 or within a reasonable time thereafter, consistent with conveyancing
practices for Middlesex County, Massachusetts excepting that a discharge of a mortgage
on the Premises granted by the SELLER to & licensed, institutional lender may be provide
after the closing in the customary manner if (a) the BUYER has obtained a payoff letter
from the mortgage holder stating the amount due under the mortgage on a specified date
and a per diem amount and (b) sufficient funds from the SELLER’s proceeds are retained

by the BUYER s attorney to pay off such mortgage.

14. ADJUSTMENTS: Real estate taxes 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 in 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.

15. NO BROKER: SELLER represents and warrants to the BUYER that the SELLER has
not dealt with any licensed real estate broker or salesperson in this transaction and so
indemnifies the BUYER. BUYER represents and warrants to the SELLER that the
BUYER has not dealt with any licensed real estate broker or salesperson in this
transaction and so indemmifies the SELLER. This provision survives the closing.

16. DEPOSIT: All deposits made hereunder shall be held in escrow by Scheier Katin &
Epstein, P.C., 103 Great Road, Acton, Massachusetts (escrow agent) in a non-inferest
bearing account, subject to the terms of this Agreement and shall be duly accounted for at
the time for performance of this Agreement. If there is a dispute as to whether the
SELLER or BUYER is entitled to the deposit, the deposit shall be held by the escrow

31 Martin Street, Acton, MA 01720 - - Page4



17

18.

19.

20.

31 Martin Street, Acton, MA 01720

agent until the dispute has been resolved by written agreement of the parties or by final
Court Order or Judgment. :

BUYER’S DEFAULT; DAMAGES: If the BUYER breaches this agreement and fails to
fulfill its obligations under this Agreement, the deposit made hereunder by the BUYER
shall be retained by the SELLER as liquidated damages together with any and all
payments made by BUYER under Paragraph 8 above without further recourse against the

BUYER, either at law or in equity.

NO LIABILITY OF INDIVIDUALS: The Manager of the BUYER and the Manager of
the SELLER each sign this Agreement only in a representative capacity on behalf of the
BUYER and the SELLER, and only the principal represented shall be bound. Neither
person as executing nor any member or manager of the BUYER or SELLER shall be
personally liable for any obligation, express or implied, hereunder.

CONSTRUCTION OF AGREEMENT: This instrument, executed in multiple
counterparts, is to be construed as a Massachusetts confract, is to take effect as a sealed
instrument, set forth the entire contract between the parties, is binding upon and enures to
the benefit of the parties hereto and their respective personal representatives, SUCCESSOrs
and assigns, and may be cancelled, modified or amended only by a written instrument
executed by both the SELLER and the BUYER. 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. This Agreement and
any exhibits constitute the entire agreement between the parties hereto pertaining to the
subject matter hereof, and the final, complete and exclusive expression of the terms and
conditions thereof. All prior agreements, representations, negotiations and understandings
of the parties hereto, verbal or written express or implied, are hereby superseded and
merged herein. No addition to or modification of any provision contained in this
Agreement shall be effective unless fully set forth in writing and duly executed by both

SELLER and BUYER.

NOTICE: Any notice to be given under this Agreement shall be in writing and shall be
either delivered in hand or mailed via U.S. mail, certified mail, return receipt requested or
served by constable in the manner allowed for the service of legal process and sent via
email, (with a copy in every case to the parties respective Attorney) at the address stated
in Paragraph 1. Any party may change the address to which notice is to be given by
delivering notice in the procedure required of that party’s new address. No mailing
address may be a post office box, but must be an actual street address. The attorneys for
the parties may extend dates by mutual agreement that may be exchanged emails.
SELLER’s Attorney: J. Walter Freiberg, III, Esquire, 238 Walnut St., Brookline, MA
02445; jwalterfreiberg3@gmail.com ; (TEL) 617-51 0-7535 and BUYER’s attorney:
Mark L. Scheier, Esquire, SCHEIER KATIN & EPSTEIN, P.C., 103 Great Road, Acton,
MA. 01720 mscheier@skactonlaw.com (TEL) 978-264-4655 or (FAX) 978-263-2851.
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21.

22,

23

24.

25.

31 Martin Street, Acton, MA 01720

DOCUMENTATION: At the Time for Performance/Closing the SELLER shall provide
BUYER with fully executed closing documents, including but not limited to properly
executed deed, an affidavit that there are no parties in possession at the Premises, and that
no work has been done on the Premises by the SELLER which would entitle anyone to
claim a mechanic’s lien or to file a notice of contract relating to the Premises (work done
on behalf of the BUYER excluded), IRS Form 1099, a written certification of non-
foreign status under the Foreign Investment in Real Property Act (Section 1445 of the
Internal Revenue Code), and other docuinents reasonably requested by the BUYER or the

title insurance company.

TITLE STANDARD: Any matter or practice arising under or relating to this Agreement
which is the subject of a title standard or practice standard of the Massachusetts Real
Estate Bar Association (REBA) at the time for delivery of the deed shall be covered by
said title standard or practice standard to the extent applicable.

REPRESENTATION: SELLER states to the best of his knowledge as follows: (a)
SELLER is not aware of any underground storage tanks currently or previously existing
at the Premises. (b) SELLER has not received written notice of any existing violations of
any federal, state, county or municipal laws, ordinances, orders, codes, regulations or
requirements affecting the Premises which have not been cured. SELLER will promptly
notify BUYER in writing of any violation of any law, regulation ordinance, order or other
requirement of any governmental authority having jurisdiction over or affecting the
Premises, or any part thereof, of which SELLER written notice. (c) There is no action,
suit or proceeding pending or, to the best of SELLER’s actual knowledge, threatened
concerning or affecting the Premises or SELLER, or arising out of the ownership,
management or operation of the Premises, this Agreement or the transactions

contemplated hereby,

PROPOSED AGREED UPON PROJECT: Proposed residential development program
of at least twenty (20) single-family dwellings with four (4) bedrooms over all three
parcels: 31, 39 and 45 Martin Street, Acton, MA (so called 40B project) with each
dwelling containing at least 2500 square feet of heated living space with all utility
connections, infrastructure, appurtenances, designs, sizes, qualities and layouts as
determined by the BUYER (the “Proposed Project”).

BUYER’S INFORMATION AND WORK PRODUCT: Information produced by the
BUYER pertaining to the Proposed Project inclusive of all three (3) parcels, 31, 39 and
45 Martin Street, Acton, MA, (including but not limited to BUYER s Inspection(s) and
Engineering of the Premises, electronic and hardcopy plans, schedules, reports, data,
findings, opinions, Subdivision and Special Permit Applications, etc shall be considered
the BUYER’s “Work Product”. As described in paragraph 27 below, in the event
BUYER cancels this Agreement or this Agreement is terminated at any time other than
due to a breach by the SELLER, the BUYER shall deliver to the SELLER, the BUYER’s
Work Product. BUYER shall provide SELLER with updated proposed development
plans upon SELLERS request throughout the term of this Agreement.

Page 6




26. GOVERNMENTAL APPROVALS: BUYER agrees to use reasonable good faith and
due diligent efforts in obtaining all Government Approvals for the Proposed Project as
outlined herein. BUYER’s obligations to purchase are-conditional upon BUYER
obtaining all requisite, satisfactory and final governmental approvals, waivers, findings,
permits, orders, licenses, variances, decisions, amendments, contract changes, zoning
changes and other governmental relief, in form and content satisfactory to the BUYER
and with all appeal periods having expired and with no appeal having been taken, to
develop the Premises with the other land being acquired for the Proposed Project and
without the need for off-site improvements, acquisitions of other land or rights, and
without governmental imposition of delays, moratoriums, affordable housing
requirement, age-restrictions, governmentally imposed payment requirements, exactions
or conditions that render the Proposed Project unfeasible in the sole reasonable judgment
of the BUYER (all hereinafter called “Governmental Approvals™). The issuance of
Governmental Approvals that are defective or subsequently appealed, voided or
rescinded, shall not constitute a satisfactory approval unless all such issues are resolved
or disposed of to BUYER s benefit and reasonable satisfaction prior to the time for
performance. It is hereby agreed that the BUYER may apply for all such Governmental
Approvals and related appeals either in BUYER’s name or in SELLER’s name or in both
names, at BUYER’s option. It is understood that the expenses incurred by the BUYER in
seeking such approvals shall be at BUYERs sole cosf, including BUYERs legal,
engineering and surveying fees and all application fees and that SELLER shall have no
responsibility whatsoever to contribute monetarily. All non-public information obtained
by the BUYER, his representatives or contractors regarding the Premises shall be shared

only with the SELLER and otherwise held in strictest confidence by the BUYER

(excepting only necessary BUYER's agents, employees, and contractors) and shall not be

disseminated to the public, except as is related to seeking Governmental Approvals or is

otherwise related to satisfying conditions in the agreement or if disclosure is required by
law or as part of a Court Order related to litigation. BUYER will provide SELLER with
updated Proposed Project development plans and governmental submittals upon

SELLERS request throughout the term of this Agreement, BUYER makes no

representation or warranty as to the accuracy of such information.

27. BUYERS’ CANCELLATION: If the BUYER cancels this Agreement or this
Agreement terminates at any time other than due to a breach by the SELLER, the
BUYER shall deliver to the SELLER, the BUYER’s Work Product. All of the BUYER’s
right, title and interest in and to the Work Product, shall become the property: of the
SELLER and shall be delivered to the SELLER along with the termination notice. With
the exception of architectural drawings, the Work Product shall be free and clear of any
residual BUYER rights and no BUYER or third party authorization shall be required for
SELLER’s use thereof. Nothing herein shall prevent the SELLER from further
transferring the BUYER’S such rights in and to the Work Product thereafter to-any future
purchaser of the premises, or from SELLER using such rights in the Work Product
thereafter to any future purchaser of the Premises, or from SELLER using such rights in
the Work Product itself in pursuit to its own governmental approvals. BUYER certifies
that the Work Product released to the SELLER shall have then been paid for in full and

31 Martin Street, Acton, MA 01720 Page 7



BUYER shall indemnify and hold harmless SELLER for any and all such cost(s). This
provision being inserted for SELLER’s protection, SELLER may waive all or any portion

of same in writing.

28.  SELLER DEFAULT AND SPECIFIC PERFORMANCE: If the SELLER refuses to
perform its obligations hereunder, the BUYER shall have the right to terminate this
Agreement for such breach and, upon such termination, to receive BUYER’s deposit, or
to seek specific performance of this Agreement by SELLER. SELLER shall in no event
be required to expend greater than $1,500.00 exclusive of mortgages and governmental
liens but including legal fees and costs to make the premises conform hereunder.

29.  OTHER CONTRACTS: BUYER’s obligations are conditional upon the BUYER
obtaining purchase agreements with the owners of 39 Martin Street, Acton, MA and 45
Martin Street, Acton, MA and actually taking title to those properties. (However,
BUYER’s failure to diligently and in good faith, to work to acquire those properties; or
for reasons such as lack of BUYER’s funds or other BUYER self-inflicted reason, shall
not be sufficient cause to utilize this contingency that is within the reasonable control of
the BUYER). If the BUYER after diligent and good faith efforts still fails to acquire said
properties in those efforts, the BUYER may cancel this Agreement by delivering written
notice of such fact to the SELLER and in such an event, all deposits shall be refunded to

the BUYER and this Agreement shall be void. .

30. ERRORS AND OMISSIONS: If any error or omissions are found to have occurred in
any calculations or figures used in the settlement statement signed by the parties (or
would have been included if not for any such error or omission) and notice thereof is
given within three (3) months after the date of delivery of the deed to the party to be
charged, then such party agrees to make a payment to correct the error or omission. Each
party agrees to execute any document reasonably necessary to confirm re-execution of
documents to correct errors and omissions.

3. CONFIDENTIALITY: The contents of this Agreement shall remain confidential
between the parties and their counsel and lenders, except as the BUYER or SELLER

deems necessary to assist in its obtaining Governmental Approvals and the fulfiliment of
the conditions and provisions of the Agreement. :

32. ADDITIONAL PROVISIONS:
a. BUYER may accelerate the closing by giving at least two (2) weeks written notice to

SELLER. ;
b. BUYER will have access to property for the BUYER to conduct all necessary testing,

engineering, studies, etc. BUYER agrees to defend, indemnify and hold SELLER
harmless on account of the exercise of said access rights.

[END OF TEXT SIGNATURE PAGES TO FOLLOW]

Man Stree Acto




Signed and sealed on Octoberaz_é, 2015

%
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SCHEIER KATIN & EPSTEIN, P.C.
103 Great Road
Acton, MA 01720
STANDARD FORM 978-264-4655

PURCHASE AND SALE AGREEMENT

This _ 3¢ day of November, 2015.

1. PARTIES AND MAILING ADDRESSES
Alfred Murray, of 39 Martin Street, Acton, MA 01720, hereinafter called the

SELLER(s), agrees to Sell and

Mark Gallagher or nominee of One Nagog Park, P.O. Box 2857, Acton, MA
01720, hereinafter called the BUYER(s) or Purchaser(s) agrees to Buy, upon the
terms hereinafter set forth, the following dascribed premises: _

2. DESCRIPTION
The land with the bulidings thereon known as and numbered 39 Martin Street,

Acton, MA 01720, Massachusetts, containing 3 acres of land, more or less, and
belng more particularly described with the Middiesex Southern Distriet

Registry of Deeds In Book 10942, Page 386,

3. BUILDINGS, STRUCTURES, IMPROVEMENTS, FIXTURES
Included in the sale as a part of said premises are the bulldings, structures, and
improvements now thereon, and the fixtures belonging to the SELLER and used in
connection therewith including, if any, all wall-to-wall carpeting, drapery rods,
automatic garage door openers, venetian blinds, window shades, screens, screen
doors, storm windows and doors, awnings, shutters, furnaces, heaters, heating
equipment, stoves, ranges, oll and gas bumers and fixtures appurtenant thereto, hot
water heaters, plumbing and bathroom fixtures, garbage disposers, , mantels, outside
television antennas, fences, gates, trees, shrubs, plants, and, ONLY IF BUILT IN,
refrigerators, alr condltioning equipment, ventilators, dishwashers, washing

machines, and dryers.

Excluded: all wood burning stoves, all light fixtures, living room celling fan, and
upstairs bathroom hardware.

4. TITLE DEED ;
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 sald deed shall convey a good and clear record and marketable title thersto, 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 afler the date of this
sgreament;

{e) Easements, restrictions and reservations of record, if any, so long as the
same do not prohibit or materlally Interfere with the current use of sald

premises, as a single family dwelling.
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(f) Questions of Title shall be resolved by referencs to the Standerds of the

Real Estate Bar Association where applicable.
{g) Buyer shail assume the Sewer betterment of record.

§. PLANS
g Ifsalddeedreferswaplannecassarytoberewdadmemwiﬂ'lmeSELLERshall

deliver such pian with the deed in form adequate for recording or registration.

6. REGISTERED TITLE .
In addition to the foregoing, If the title to sald premises s registered, said deed shall
be in form sufficlent to entitls the BUYER to a Certificate of Title of sakd premises,
and the SELLER shall deliver with saki deed all instruments, if any, necessary to

enable the BUYER to obtaln such Certificate of Title.

7. PURCHASE PRICE ) :
The agreed purchase for said premises is: EIGHT HUNDRED TWENTY-FIVE

price
THOUSAND AND NOF00 ($625,000.00) Doltars:

$ 14,000.00 havebesenpaidasa deposit this day and

$ 1,000.00 was pald with Offer to Purchase . .
$ 810,000.00 are!obepa{datthaﬁmoofddmmofﬂﬁdeedlnmh.orby

cashier's, treasurer’s or benk check(s).

$828,000.00 TOTAL

8. TIME FOR PERFORMANCE; DELIVERY OF DEED
Such deed is fo be delivered at 12 o'clock p.m. on the 30™ day of November, 2016

gt the office of the conveyancing atforney unless otherwise agreed upon In
writing. nlsmoadﬂwtimnbm“sencadmwment.

9. POSSESSION AND CONDITION OF PREMISES
Full possassion of said premises free of all tenants and occupants, except as herein

provided, is to be delivered &t the time of the deiivery of the deed, sald premises to
be then (a) In the same condition as they now are, reasonable use and wear thereof
excepted, and (b) notin violation of sald bullding, heatth, and zoning laws, and (¢} In
mﬁhm%mwomdmylnmmmwmm4w. The
BUYERahaI!buntitledporsonaﬂytoarnusald premises prior to the dellvery of the
daadmmerlodabrm!mwheﬂwrhemndiuonthumfmpl{eswﬁtmumaof
this clause. mmmbamhm'bmmdm"mdmenmdmddm
and Sefler’s personal effects, Notwithstanding the foregoing, all utllities,
appliances, and systems will be in the same working condition as they are

40. EXTENSION TO PERFECT TITLE OR MAKE PREMISES CONFORM

if the SELLER shall be unable {o give title or to make conveyance, or {o deliver
ndﬂsmhes.auashmlnaﬁpu!ated.orﬂatﬂwumooﬂlmddmryaf

possessio

mmmpmmmmmmﬂnmmw.mmssuea
shall use reasonable efforts to remove mydsfschmﬂﬂe,orﬁoddwmsm
aswﬁedhem«tomkeﬂnsa!dmmpuwmmtounpmbbnahemuﬂm
Mmmmomnﬂngowonﬁmnmmewnsﬂnm“ﬂw

i
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11.

12,

13.

14.

18.

i

case may be, In which event the SELLER shall give written notice thereof to the
BUYER at or before the time for parformance hereunder, and thereupon the time for
performance hereof'shall be extended for a period of thirty (30) days.

FAILURE TO PERFECT TITLE OR MAKE PREMISES CONFORM, stc.

If at the expiration of the extended fime the SELLER shall have falled o0 to remove
any defects in title, deliver possession, or make the premises confor, as the case
maybo.aﬂasherahagrm.orifatanyﬂmeduﬁngthopeﬁodofthlsmemantor
any extension thereof, the holder of a morigage on said premises shall refuse to
permit the Insurance proceads, if any, to be used for such purposes, then any

madeundarthbameementshallbeforﬂwlﬂ!wfuﬂdedandailother

of the parties hereto shall cease and this agreement shall be vold without

recourse te the parties hereto.

BUYER'S ELECTION TO ACCEPT TITLE

The BUYER shall have the election, at elther the original or any extended time for
ancs, to accept such title as the SELLER can deliver to the said premises In

perform
thelr 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

conveyancs 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 shal,
;nﬁ!a:s the SELLER has praviously restored the premises to their former condition,
r
(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) ¥ & holder of a morigage on said premises shall not permit the Insurance

proceeds or a pert thereof to be used to restore the sald premises to thelr former
condition or to be so pald over or assigned, give to the BUYER a credit against
the purchase price, on dellvery of the deed, equal to sald amounts 80 recovered
or recoverable and retained by the holder of the sald mortgage less any amaunts
reasonably expended by the SELLER for any partial restoration

ACCEPTANCE OF DEED

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

USE OF MONEY TO CLEAR TITLE

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 ingiruments 8o
procured are reco! simiultaneously with the delivery of sald deed, or within a
reasonable period of time following closing as is customary In the local conveyancing

community.

INSURANCE . ;
Until the delivery of the deed, the SELLER shall maintain insurance on sald premises
as follows: :

Typa of ingurance Amounj of Coverage
{a) Fire and Extended Coverage $ As presently Insured.
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(b) All risk of loss to remaln with SELLER until dellvery and recording of the Deed.

16. ADJUSTMENTS

17.

Water and sewer use ‘tharges and taxes for the then current fiscal year, shall be
apportioned and fuel value shall be adjusted, as of the day of-performance of this
agreement and the net amount thereof shall be added to or deducted from, as the
dc::maybe, the purchase price payable by the BUYER st the time of delivery of the

ADJUSTMENT OF UNASSESSED AND ABATED TAXES

If the amount of sald 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 taxss which are to be apporstioned shall theresfier be reduced
by abatement, the amount of such abatement, less the reasonable cost of obtaining
the same, shall be apporioned between the parties, provided that-neither party shall
be obligated to Institute or prosecute proceedings for an abatement unless herein

21.

i

DEPOSIT

All deposits made hereunder shall be held in escrow in & non-interest bearing
account by O’Donchue Law, LLC, as escrow agent subject to the terms of this

and shall be duly accounted for at the time for performance of this
agreement. In the event of any disagreement beiwean the partles, the escrow agent
may retain ail deposits made under this agresment pending Instruotions mutually
given by the SELLER and the BUYER.

BUYER'S DEFAULT; DAMAGES

If the BUYER shall fall to fulfill the BUYER'S agreements herein, all deposits, if any,
made hereunder by the BUYER shall be retained by the SELLER as liquideted
damages, and this shall be Seller’s sole remedy &t law and in equity. The
parties acknowledge that SELLER has no adequate remedy In the event of
BUYER's default hereunder because it is Impossible to compute exactly the
damages which would accrus to the SELLER in such event. The parties have
therefore taken these facts Into account In setting the amount of the deposit
hersunder and hereby agree that: (J) the deposit Is the best pre-estimate of
such damages which weuld accrue to SELLER In the event of BUYER's default
thereunder: (i) sald deposit represents damages and not any penalty against
BUYER and (i) if BUYER shall fall to fulfill Wsohﬂfmhmdor,
sald deposit shall be due the SELLER from the BUYER as {ts full d in
fleu of other rights and remedies which SELLER may have against

law or in aquity.
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27.

M

RELEASE BY HUSBAND OR WIFE ;
The SELLER's spouse hereby agrees to join in sald deed and to release and convey

all statutory and other rights and interests in sald premises.

LIABILITY OF TRUSTEE, SHAREHOLDER, BENEFICIARY, ete.
If the SELLER or BUYER executes this agreement in @ representative or fiduclary
capacity, only the principal or the estats represented shall be bound, and neither the
SELLER or BUYER so executing, nor any sharsholder or beneficlary of any trust,

shall be personally llable for any obligation, express or !mplted. hereunder.

WARRANTIES AND REPRESENTATIONS
The BUYER acknowledges that the BUYER has not been influenced to enter into this
transaction nor has he relied upon any warranties or represertations not set forth or
incorporaled in this agreement or previously made in writing, except for the following
addifonal wamantles and repressniations, If any, made by either the SELLER or the

Broker(s): None. _

MORTGAGE CONTINGENCY CLAUSE
INTENTIONALLY OMITTED. CASH PURCHASE.

CONSTRUCTION :
This Instrument, execuled in muitiple counterparts, Is.to be construed as a

Massachuselis contract, Is to take effect as a sesled instrument, seta forth the entire
contract between the parties, is binding upon and enures to the benefit of the parties
hereto and thelr respective heirs, devisees, executors, adminisirators, 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 herain as BUYER thelr obligations hareunder shall be joint and ssveral.
The captions and marginal notes are used only as a matter of convenlence and are
not to be considered a part of this agreement or to be used In determining the Intent

of the parties to .

LEAD PAINT LAW _
The parties acknowledge that, under Massachusetts law, whensver a cohild or

make it inaccessible lo children under-six years of age.

SMOKE DETECTORS :
The SELLER shall, at the time of the delivery deed, dsliver a certificate from the fire
department of the city or town In which sald premises are located stating that said
wb&lg:ebeenemﬂppod%apmvedsmokede&dnmhmﬁwmlywﬂh
applicable law.
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30. CARBON MONOXIDE DETECTORS
For properiles sold or conveyed after March 30, 2006, the SELLER shall provide a

ceriificate from the fire department of the cily or town in which the premises are
located, either in addition to or incorporated Into the certificate described above,
stating that the premises have been equipped with carbon monoxide delectors in
accordance with M.G.L. c. 148, § 26F1/2 and 527 Code of Massachusetis
Regulalions 31.00 et seq, or thaf the Premises are otherwise exempted from the

statute.

31. NOTICE
- Any nofice required under this Agreement shall be deemed sufficient if delivered by

certified mall, return recelipt requested, postmarked as of the date reguired for notice
hereunder or facsimile lransmission, by SELLER to BUYER or to BUYER's attorney:
Mark L. Scheler, Esquire, SCHEIER KATIN & EPSTEIN, P.C., 103 Great Road,
Acton, MA 01720, mscheier@skactonlaw.com (TEL) 978-264-4655 or (FAX) 978-
284-4979; or by BUYER 1o SELLER or SELLER's atlorney: John K. O'Donchue,
Esquire, O'DONOHUE LAW, LLC 38 Main Street, Andover, MA 01810

lack@odlawllc.com (TEL) 978- 662-5188.

Itis agreed between the parties that the Attorney(s} designated herein shali have the
authority {o enter Into extensions and/or amendments of any of the provisions sat
forth in this Agreesment without any additicnal written confirmation from the parties.
All notices may aiso be given by eémail at the posted email address of respective

counsel,

32, ADDITIONAL PROVISIONS
E BUYER may accelerate closing by giving SELLER two (2) weeks notice.

b, BUYER will have access to property for the Buyer to conduct all necessary
testing, englneering, studles, etc. BUYER agrees to defend, indemnify and
hold SELLER harmless on account of the exerclse of said access rights.

o BUYER may premarket the property using soclal media, placing signs on the
property, and other customary premarketing activities, but may not allow any
prospective purchasers onto property untll closing.

d. BUYER shall assume the sewer betterment In the estimated amount of

$7,1560.

FOR RESIDENTIAL PROPERTY CONSTRUCTED PRIOR TO 1978, BUYER MUST ALSO HAVE
SIGNED LEAD PAINT "PROPERTY TRANSFER NOTIFICATION CERTIFICATION"

not understood, consult an

NOTICE: This Is a legal document that creates binding obligations.
attorney.

fred, Mauryay

(SELLER) UYER)

(SELLER) (BUYER)
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SE ADDEND
SELLER: Alfred F. Murray
BUYER: Mark Gallagher
DATE: November_30, 2015

PROPERTY ADDRESS: 39 Martin Street, Acton, MA 01720

1.

i

Title. BUYER or BUYER'’s counsel shall be solely responsibie to perform their own title
review prior to closing. Any matter of practice arising under or relating to this Agreement which
is the subject of a title standard or a practice standard of the Real Estate Bar Association at the
time for delivery of the deed shall be governed by such title standard or practice standard to the

extent applicable.

Purchase Price: Paragraph (continued). Payment of the proceeds to the SELLER in the form of
an attorney’s IOLTA account check drawn on a Massachusetts bank shall constitute good funds
for purposes of this Agreement.

onditio: ises; Para i . BUYER warrants, represents and acknowledges
to SELLER and agrees that SELLER is relying upon the following: BUYER acknowledges that
BUYER has been given the opportunity to conduct any and all inspections of the Premises, and
any and all component parts thereof, desired by the BUYER, including, without [imitation,
mechanical, structural, utility systems, dimensions and area of the Premises, pest and termite, lead
paint, asbestos, radon, mold and any hazardous chemicals, materials, or substances and any and
all appliances and personal property being conveyed with the Premises as provided in this
Agreement, and that BUYER is fully satisfied with the results of same, the condition of the
Premises, and accepts the Premises “AS IS” and is not relying upon any representations of the
SELLER or SELLER’s agents as to the character, quality, use, value, quantity or condition of the
Premises, except as expressly set forth herein. BUYER has assumed the responsibility to check
with appropriate planning authorities (including, but not limited to, zoning boards, rent control
boards and housing authorities), and holds SELLER harmless as to the suitability of the Premises
for BUYER’s occupancy. BUYER hereby agrees that SELLER shall have no responsibility or
liability for complying with any codes, ordinances, statutes, laws, regulations or the like which
relate to lead paint, asbestos, radon, mold or any requirements that SELLER remove any or all of
the same, BUYER hereby assuming any and all such responsibility and liability. The SELLER
has made no statements and no warranties or representations, express or implied, regarding the
Premises on which the BUYER has relied in connection with the BUYER’s decision to purchase
the Premises except as herein listed, and it is the understanding the Parties that the entire
Agreement of the Parties with respect to the transaction which is the subject of this Agreement is
fully and completely set forth in this Agreement. The BUYER’s agreements in this Paragraph

shall survive delivery of the deed.

Broker: h {conti ; (a) BUYER and SELLER agree to each indemnify and hold
the other harmless on account of any claim, cost, damage or liability arising out of any claim for a
brokerage commission against either party due to this Agreement made by a broker claiming said
party as a customer other than the brokers named in this Agreement, if any; and (b) The commissicn
shall be eamed if, as and when title passes and the deed is recorded, and proceeds are released to the

SELLER and not otherwise. The provisions of this paragraph shall survive delivery of the deed.
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A izatf i tensjons otices. In order to facilitate the execution and delivery of
certain documenis contemplated hereby, each of the undersigned hereby grants to his or her

ed signatures) unless they have actua] knowledge that the party has disclaimed the
authority granted herein to bind him or her.

vemin . This Agreement and all Exhibits theceto shall be governed in accordance with
Massachusetts law, to whose Jurisdictions the parties hereto submit.

ire - This Agreement, together with the Addend(a) attached hereto, shall set forth

i t between the parties hereto with respect to the subject matter hereof, and the
Same shall supersede al} prior dealings and communications, whether oral or written, between the
parties. If any conflicts or variations exist between the body of this Addendum and the bedy of
the main Agreement, then the terms of this Addendum shall supersede and control.

i thorization. The undersigned SELLER authorizes O’'Donohue Law, LLC to
receive any payoff information with regard to my/our mortgage loan(s), if applicable,

SELLER:

BUYER:
——y
- Alfred F\ Murray ark Ga[la ¢
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PURCHASE AND SALE AGREEMENT

1. PARTIES AND MAILING ADDRESS: Nicholas C. Zavolas and Susan V. Day,
hereinafter called the SELLER, of 45 Martin Sireef, Acton, MA 01720 agtees to sell and
Mark Gallagher or nominee, hereinafter calied the BUYER, of One Nagog Park, P. O.
Box 2857, Acton, MA 01720, agrees to buy, upon the terms set forth, the following

desstibed Premises:

2, DESCRIPTION: A parcel of land and the buildings thereon situated on Martin Stroof,
Acton, Massachusetts and known as 45 Martin Streef, containing seven (7) acres,
more or less, and with the benefit of all appurtenant rights and the benefit of easements as
described ot referenced inthe deed to the grantors and otherwise recorded in Middlesex

. Southern District Registry of Deeds (“Registry*), Book 31273, P'age 207
(*Premises™).

3 BUILDINGS, IMPROVEMENTS: Included in the sale as a paxt of said premisos are
the buildings, structures, and improvements now thereon, and the fixtures used in
connection therewith including, if any, all wall-to-wall catpeting, antomatic garage door
openers, venetlan blinds, window shades, screens, screen doors, storm windows and )
doors, awnings, shutters, furnaces, heaters, heating equipment, stoves, ranges, oil and gas
‘butners, and fixtutes appurtenant thereto, hot water heatets, plumbing and bathroom
fixtures, garbage disposers, dishwasher, olectric and other lighting fixtures, mantels,
seourity systoms, outside television antennas, fences, gates, trees, shrubs, plants.

4, TITLE DEED: Said Premises are to be conveyed by a good and sufficient quitcleim
deed rumming to the BUYER, or to the nominee designated by the BUYER by writien
notice to the SRLLER at least thres (3) days before the deed is to be delivered as herein
provided, and sald deed shail convey a good and clear record and marketable title thersto,

free from encumbrances, except:

(a)  Provisions of existing building and zoning laws, but subject to the right of
the BUYER to change zoning laws in Paragraph 24;

(b)  Such taxes for the then curtent year as are not due and payable on the date
of the delivery of such deed;

(¢) Any liens for munlcipal betterments assessed after the conveyance date
this agreement; and . ;

(d)  Easements of record, if any, so long as the same do not prohibit ox
interfere with the BUYER’s intended development (desoxibed herein
below) and the subsequent use of said Premises.

(&)  the Permitted Exceptions (as defined in subseotion 4.F. below

SBJOABZ SE|OYOIN dpLi609l 9l °8Q
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Martin ‘Acton, MA 01720

()  The following matters shall, for all purposes, constituts Permitted
Exceptions ("Permitted Exceptions®) fo title to the Property: (i) the state
and quality of the Seller's itle to the Property, and defects therein and
exceptions thereto, in any oase, if any, 85 existed as of the date hereof (the
"Title Bxamination Date”), but only to the extent not raised as objections
by the Buyer's Title Notico as defined in subsection 4(g) below; (ii) liens
for taxes and assessments due and payable after the Closing Date; (iii) any
liens and encumbrances atising from and after the Title Bxamination Date
to which the Buyer has consented, in writing, or which result from the acts
or omissions of the Buyer, or any agent, employee, of independent
contractar of the Buyer; (iv) existing building, land use and zoning laws
and by-laws; (v) any liens for municipal betterments assessed after the
date of this Agreement; and (vi) any other easements, restictions or
agreements that do not materially interfere with the Buyer's intended use
of the Property for the Proposed Project as defined herein ("Buyer’s

Intended Use™).

(2)  The Buyer shall give writien notice to the Seller by the thirtieth (30th) day
after the date hereof (the "Title Notification Date") of any title matiers that
materially interfere with the Buyey's Intended Use or which are not
acceptable to the Buyer in the Buyer's reasonable disoretion (the "Title
Notice"), it belng agreed that the matters set forth in subsections 4(a), (b),
(¢) and (d) above are acceptable to the Buyer and are deemed to be
Permitted Exceptions. Except for those matters arising after the Tite
Examination Date, any matter not set forth in the Title Notice shall be
deemed to b & Permitted Exception. In the svent that the Title Notice sets
forth title matters not acceptable to the Buyer, then the Seller (subject to
the limitations in subsection 9 below regarding the Seller's obligation to
cure title objections) shall use reasonable efforts to remedy the title
matters raised by the Buyer in the Tltle Notice. The Buyer's failure to
provide the Title Notice on ot before the Title Notification Date shall be
deemed & waiver by the Buyer of the Buyer's xights to object fo matters of
title existing as of the Title Examination Date, and the Buyer shall be
deemed to have waived the Buyer's right to a return of the Deposit solely
on the basis of unsatisfactory tifle matters existing as of the Title -

Examination Date,

——

PLANS: If sald deed refers to & pian necessary to be recorded therewith the SELLER
shall deltver such plan with the deed in form adeqnate for recording or registration, but if
the BUYER prepares a new perimeter plan, the deed will reference that plan upon the

BUYER’s request.

REGISTERED TITLE: In addition to the foregoing, if the title to said Premises is
registered, sald deed shall be in a form sufficient to entitle the BUYER to a Certificate of
Title of said Premises, and the SRLLER shall deliver with gaid deed all instruments, If
any, necessaty to enable the BUYER 1o obtain such Certificate of Title.

NN S s
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PURCHASE PRICE: The agreed purchase price for said Premises is EIGHY
HUNDRED FIFTY THOUSAND AND NO/100 ($850,000.00) DOLLARS, of ‘which
$10,000,00 is paid this day as deposits and the balance is to be paid at the time of
delivery of the deed in oash, or by certified, cashioer’s, treasursr’s or bank check(s) or
Massachuselts attorsy’s IOLTA check or by wire transfer, the method of payment to be

at the option of the BUYER.

TIME FOR PERFORMANCE: DELIVERY OF DEED); Closing shall take place
thirty (30) days after BUYER secures all approvals and permits for BUYER’s 40B
project allowing & minimum of twenty (20) four (4) bedtoom units of at least 2500 square
feot the “Proposed Project” (See Paragraph 24), with all appeals periods having expired,
but 1o later then twelve (12) months afier the signing of this Agreement. If BUYER has
used diligent and good faith efforts to obtain all Permits and Governmental Approvals for
the Proposed Project, end if within 12 months of signing the Purchase and Sale
Agreement BUYER does not obtain all such Govern-mental Approvals then BUYER
may cancel this Agreement by written notice of such fact to SELLER, and insych an
event, all the deposits shall be returned to BUYER, The BUYER shall have the zight to
extend the Closing deadline for an additional six (6) month period by notifying the
SELLER In writing fifteen (15) days in advance of Closing deadline which nolice shall
be accompanied by payment to the SELLER of Ten Thousand and no/100 (316,000.00)
Dollars for said six (6) month extension period. Said extension fee shall be applied
towards the purchase price, and shall in all events bs non-refundable. If BUYER cancels
this Agreement after twelve (12) months of signing the Purchase and Sale Agreement
other than due to & breach by the SELLER, then any six (6) month extension deposii paid
by BUYER shail be forfeited to the SELLER,

POSSESSION AND CONDITION OF PREMISES: Full possession of said Premises,
vacant and free of all tenant and ocoupants 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 arc, reasonable
use and wear thereof excepted, and (b)in compliance with provisions of any instrument
referred to in clause 4 hereof, The BUYER shall be entitied to an inspection of said
premises of any instriment referred to in clause 4 hereof. The BUYER shell be entitled to
an inspection of sald premises prior to the delivery of the deed in order to determine
whether the condition thereof complies and terms of this clause. All of the SELLER’s
property shall be removed from the premises prior to the closing, unless the SRLLER
remains at the Premises after the closing pursuant to Patagraph 29C and Exhibit A,
Premises shall be delivered “broom clean” condition and free from debris, Trash shall not ]
bo left in front of tho premises, BUYER’s inspection of the SELLERS® premises is 1o be :
completed prior to the exeoution of the Purchase of Sales Agreement, SELLER shall in i
na event be required to expend greater than $1,500.00 exclusive of morfgages and
governmental lieas (i.e. taxes, watex), but including legal fees and costs to make the

premises conform hereunder.

Priar to the execution of the Purchase and Sale Agresment, BUYBR will provide fo
SELLER concept plans and a written description of the Proposed Project. BI;ﬂYBR will
<

ge
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Martin Street, Ac

provided SELLER with updated proposed development plans upon SELLERs request
throughout the term of this Agreement.

ADDITIONAL TITLE STANDARDS: 1t is understood and agreed by the parties that
the premises shall not be in conformity with the title provision of this agreement unjess:
(a) All buildings, structures and improvements, including but not limited to any
driveways, garages, parking areas, walls wells and sewage disposal system, if any, shall
be located completely within the boundary lines of said premisas and shall not encroach
upon or under the property of any other person or entity unless the subject of a duly
recorded easement; (b) No building, structure or improvement of any kind belonging to
any other person ot entity shall encroach ugon or undet said premises unless the subject
of & duly recorded easement; (c) The premises shall abuta public way, duly laid out or
accepted as such by the city or town in which said promises aso located, or a private way
affording record and legal access and egress to end from a public way; and (d) a nationsal
title insurance company selected by the BUYER is willing to issue to BUYER, at normal
tifle insurance premium rates, an owner’s title insurance policy on the then current
ALTA form with the standard printed exceptions deleted insuring fee title in BUYER
fiee from all exceptions other than those title exceptions that are expressly stated in this
Agreement. In order to enable BUYER fo obtain such a title insurance policy, SELLER
agrecs to provide BUYER, at the time of delivery of the deed, with such waivexs and
affidavits as the title inswrer shall reasonably require for purposes of deleting all
exceptions for mechanic’s Hens and parties in possession and for such other matters as

ghall be reasonably required of SELLER,

ENTRY: BUYER and its agents and representatives may entes the Premises from time to
time for the purpose of inspections, surveying, testing, site visits, taking measurements,
securing estimates from contractors, Eniry of the dwolling shall only be upon
appointment with the SELLER. Reasonable nofice of at least seventy-two (72) hours
st be given by the BUYER to the SELLER if any entry of the Premises is involved.
After reasonable notice to SELLER in each instance, BUYER shall have access to the
SRELLER’s Premises during the term of this Agreement at all reasonable times for the
purpose of surveying, englneering, testing, viewing and inspecting. In consideration of
the foregolng, BUYER ageos {o indemnify and save SELLER harmlcss from and against
all loss, demands, causea of action, costs and expenses, olaims, liability, or damage,
including reasonable attorney’s fees, caused by or related to any propeity damage or
personal injury resulting from all entries and activities as aforesaid by BUYER OR
BUYER’S agents, employees, licensees, contractors, invitees and/or prospectlve
purchasers. BUYER agrees to restote any portion of SELLER’S property, to original
condition, disturbed by BUYER's surveying, enginesring, testing, viewing and
inspeoting, etc. actlvitios. BUYER's entry, as aforesaid, shall not materially interfere
with SELLER’s use and enjoyment of SELLERs Properly.

ACCEPTANCE OF DEED: The acceptance and recording of a deed by the BUYER of
his nominee as the case may be, shall be deemed to be a full peiformance and discharge
of every agreement and obligation herein contained or expressed, except such as are, by
the terms hereof, to be performed afier the delivary of sald deed. ﬁ/rb

ton, MA 01720
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USE OF MONEY TO CLEAR TITLE: To enable the SELLER to make conveyance as
herein provided, the SELLER may, at the time of delivery of the deed, use the putchase
money ot any portion thexeof to clear the title of any or all encumbrances or interests,
provided that all instruments so procured are recorded simuitaneously with the delivery
of said deed or withln a reasonable time thereafter, consistent with conveyancing
practices for Middlesex County, Massachuselts excepting that a discharge of a mortgage
on the Premises granted by the SELLER to a licensed, institutional lender may be provide
after the closing in the customary manner if (a) the BUYER has obtained a payoff letter
from the moxtgage holder stating the amount due under the morigage on a specified date
and a per diem rmount and (b) sufficient funds from the SELLER’s proceeds are retained

by the BUYER’s attorney to pay off such mortgage.

ADJUSTMENTS: Real estate taxcs shall be apportioned, as of the day of performance
of this agteement and the net amount thereof shall be added fo or deducted from, as the
case may be, the purchaso prioe payable by the BUYER at the time of delivery of the
deed, Tfthe amount of sald taxes in 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 fiscel year,
with 2 reapportionment as soon as the new tax rate and valuation can be ascertained; and,
if the taxes which are to be apportioned shell thereafter be reduced by abatement, the
amount of such abatement, less the reasonable cost of obtaining the same, shall be
apportioned between the patties, provided that nefther party shall be obligated to institute
or prosecute proceedings for an abatement unless herein otherwise agreed.

NO BROKER: SELLER represents and warrants to the BUYBR that the SELLER has
not dealt with any Heenscd real estate broker or salesperson in fhis transaction and so
indemnifies the BUYER, BUYER represents and warrants to the SELLER that the
BUYER has not dealt with any licensed real estate broker or salesperson in this
transaction and so indemnifies the SELLER. This provision survives the closing.

DIEPOSIT: All deposits made hereunder shall be held in esorow by Scheier Katin &
Epstein, P.C., 103 Great Road, Acton, Massachusetss (escrow agent) in & non-interest
‘beating account, subject to the terms of this Agreement and shall be duly accounted for at
the time for petformance of this Agreemant, If there Is a disputs as to whethex the

- SELLER or BUYER is entitled to the deposit, the deposit shall be held by the escrow

agent until the dispute has been resolved by writlen agreement of'the patties or by final
Court Order ot Judgment, _

BUYER’S DEFAULT; DAMAGES: If the BUYER breaches this agreement and fallsto

fulfill its obligations under this Agrecment, the deposlt made hereunder by the BUYER
shall be vetained by the SELLER as liquidated damages together with any and all
payments made by BUYER under Paragraph 8 above without further recourse against the

BUYER, either at law or in equity.

CONSTRUCTION OF AGREEMENT: This lostrument, executed in multiple

counterparts, is to be construed as a Massachusetts contract, is to take effeot ag a sealed
nd

§..¥£82 8.6
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instroment, set forth the entire contract between the parties, is binding upon and enuyes fo
the benefit of the patties hereto and their respective personal representatives, successors
and assigns, and may be cancelled, modificd or amended only by & written instrmnent
excouted by both the SELLER and the BUYER. The oaptions and marginal notes ate
used only as a matter of convenicnco and are not fo be considered a part of this
Agreement ot fo be used in determining the intent of the pariies to it. This Agreement and
any exhibits constitute the entire agreement between the parties heteto pertaining to the
subject matter hereof, and the final, complete and exclusive expression of the terms and
copditions thereof. All prior agreements, represcntations, negotiations and understandings
of the parties hereto, verbal or viritten express or implied, are hereby superseded and
merged herein, No eddition to or modification of any provision contained in this
Agreement shall be effective unless fully set forth in writing and duly exscuted by both

SELLER and BUYER.

NOTICE: Any notice to be given undey this Agrecment shall be in writing and shall be
either delivered in hand or mailed via U.S. mail, certified mail, return receipt requested or
served by constable in the manner atlowed for the service of legal process ar sent via fax
or email, (with & copy in every case o the parties respective Attorney) at the address
stated in Paragraph 1. Any party may change the address to which notice is to be given by
delivering notice in the proceduto required of that party’s now address. No mailing
address may be a post office box, but must be an actual street address. The attorneys for

cament that may be exchanged emalls.

the parties may extend dates by mutual agr
SELLER’s Aftorney: Louis N. Levine, Bsquirs, D’AGOSTINE, LEVINE, PARRA &

NETBURN, P.C. , 268 Main Street, Acton, MA 01720 levine@dipnla: (TEL)
978-263-7777, (FAX) 978-264-4868 and BUYER’s attorney: Mark L. Scheier, Bsquire,
SCHEIER KATIN & EPSTEIN, P.C,, 103 Great Road, Acton, MA 01720

mscheier@skactonlaw.com (TEL) 978-264-4655 or (BAX) 978-263-2851.

DOCUMENTATION: At the Time for Performance/Closing the SELLER shall provide
BUYER with fully exccuted closing documents, including but not limited to propely
executed deed, an affidavit that there are no parties in possession at the Premises, and that
1o work has been done on the Premises by the SRLLER which would entitle anyore to
claim a mechanic’s lien or to file a notice of contract relating to the Premises (work done
on behalf of the BUYER excluded), IRS Form 1099, & written certification of non-
foreign status under the Foreign Investment in Real Property Act (Seotion 1445 of the
Tnternal Revenue Code), and other documenis reasonably requested by the BUYER or the

title insurance company.

TITLE STANDARD: Any matter ot practice ariging under or relating to this Agreement

which is the subject of a title standayd or practics standard of the Massachusetts Real

Esiate Bar Association (REBA) at the time for delivery of the decd shall be covered by

said titie standard or practice standard to the extent applicable.

REPRESENTATION: SELLER states to the best of his knowledge as follows: (a)

SELLER is not aware of any underground storags tanks currently or previously existing

ai the Premises. (b) SELLER has not received written notice of any existing vi? ations of
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any federal, state, county or municipal laws, ordinances, ordets, codes, regulations or
requirements affeoting the Premises which have not been cured. SELLER will promptly
notify BUYER in writing ofany violation of any law, regulation ordinance, order or other
requirement of any governmental authority having jurisdiction over or affecting the
Premises, or any part thereof, of which SELLER written notice, {¢) There is no action,
snit or proceeding pending ot, to the best of SELLER’S actual knowledge, threatened
concerning ar affecting the Premises or SELLER, or arising out of the ownership,
management or operstion of the Premises, this Agreement ox the transections

contemplated hereby.

PROPOSED AGREED UPON PROJECT: Proposed residential dovelopment program
of at least twenty (20) single-family dwellings with four (4) bedrooms over all three
patcels: 31, 39 and 45 Martin Street, Acton, MA with each dwelling containing at least
2500 square feet of heated living space with al] utility connections, infrastructure,
appurienances, designs, sizes, qualities and layouls as determined by the BUYER

(“Proposed Project”).

BUYER’S INFORMATION AND WORK PRODUCT: Information produced by the
BUYER pertalning 1o the Proposed Project inclusive of all thiee (3) parcels, 31, 39 and
45 Martin Street, Acton, MA, (including but not limited to BUYER’s Inspection(s) and
Engineering of the Premises, electronic and hardcopy plans, schedules, reports, data,
findings, opinions, Subdivision and Special Permit Applications, ete shall be considesed
the BUYRR’s “Work Product”. As described in patagraph 27 below, in the event
BUYER cancels this Agreement or this Agreement is terminated at any time other than
due to & breach by the SBLLER, the BUYER shall deliver to the SELLER, the BUYER’s
Wotk Product. BUYER shall provide SELLER with updated proposed development
plans upon SELLERS request thronghoul the term of this Agreement.

GOVERNMENTAL APPROVALS: BUYER agrees to use reasonable good faith and
due diligent efforts in obtaining all Government Approvals for the Proposed Project as
outlined herein. BUYER’s obligations to purchase are conditional upon BUYER
obtaining all requisits, satisfactory and final governmental approvals, walvers, findings,
permits, orders, licenses, vatjances, deoisions, amendments, contract changes, zoning

changes and other governmental relief, in form and content satisfactory to the BUYER

and with ail appeal periods having expired and with no appeal having been taken, to
develop the Premises with the other land being acquired for the Proposed Project and
without the need for off-site improvements, acquisitions of othet land or rights, and
without governmental imposition of delays, moratotiums, age-restrictions, exactions or
conditions that render the Proposed Project unfeasible in the sole judgment of the
BUYER (all hereinafter called “Govornmental Approvals™), The issuance of
Goveinmental Approvals that ave defective or subsequently appealed, voided or
rescinded, shall not constitute a satisfactory approval unless all such issues are sesolved
ar disposed of to BUYER’s benefit and satisfaction priot to the time for performance. It
is hereby agreed that the BUYER may apply for all such Governmental Approvals and
related appeals either in BUYER’s name or in SELLER's name ot in both names, at
BUYER's optior. It is understood that the expenses incurred by the BUYB;I_!F seeld

et, Acton, MA 20
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27. BUYERS’ CANCELLATION: If the BUYER cancels this Agreement or this

28, SELLERDEFAULT AND SPECIFIC PERFORMANCH: If the SELLER 1'€=fnses to

WO
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Martin Street, Acton, MA 01720

such appravals shall be at BUYER's sole cost, including BUYER's legal, engineering
and surveying fees and all application fees and that SBLLER shall have no responsibility
whatsosver to contribite monetatily. All non-public information obtalned by the
BUYER, his representatives or contractoss regavding the Premises shall be shared only
with the SELLER and othezwise held in strictest confidencs by the BUYER (excopting
only necessary BUYER’s agents, employees, and contractors) and shall not be
disseminated to the publlc, except as s xelated to seoking Govetnmental Approvals ot is
otherwiso related to satisfying conditions in the agreement or if disclosure is yequired by
law ot as part of @ Court Oxder related to litigation. BUYER will provide SELLER with
npdated Proposed Project development plans and governmental submittals upon
SELLERS request throughout the term of this Agreement, BUYER mekes nio
representation or warranty as to the acouracy of such information,

Agreement tetminates at any time other than due to a breach by the SELLER, the
BUYER shall deliver to the SELLER, the BUYER's Wotk Product. All of the BUYER’s
right, title and interest in and to the Work Product, shall become the property of the
SELLER and shall be delivered to the SELLER along with the termination notice, With
the exception of architectural drawings, the Work Product shall be free and clear of any
residual BUYER rlghts and no BUYER or fhird party authorization shall be required for
SELLER's use theteof, Nothing herein shall prevent the SELLER from further
teansferring the BUYER’S such rights in and to the Work Product thereafter o any future
purchaser of the preraises, or from SELLER using such rights in the Work Product
thereafter to any future purchaser of the Premises, or from SELLER using such rights in
the Work Product itself in pursuit fo its own govemmental approvals. BUYER certifies
that the Wortk Product released to the SELLER shall have then been paid for in full and
BUYER shall indemnify and hold harmless SELLER for any and all such cost(s). This
provision belng inserted for SELLER’s proteotion, SELLER may waive all or any portion

of same in wiiting,

perform its obligations hereunder, the BUYER ghall have the right to terminate this
Agresment for such breach and, upon such termination, to receive BUYER’s deposit, or
to seelk specific petformance of this Agreement by SELLER. SELLER shall in no event
be required to expend greater than $1,500.00 exclusive of mortgages and governmental
liens but including legal fees and costs to make the premises conform hereunder,

OTHER CONTRACTS: BUYER’s obligations ave conditional upop.the
obtainifzpwchase agreements with the owners of 31 Ma Stroot, Acton, MA and 39
Martin Street, Actor; H4A and actually taking-tiie o those propeztics. (However,
* »r> BUYBR’s failure to diligently and’ix oG faith, to work to acquire those properties; or
ER’s funds oI ot UYER self-inflicted reason, shall

not be sufficiept.caust to utilize this contingency that is W
erties in those efforts, the BUYER may cancel this Agreemont by del
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45 Martin Street, Acton, MA 01720

-
notice of such fact to the SEmB&demcﬁn?é%mm

Wam shalt be void,

ERRORS AND OMISSIONS: If any error or omissions are found to have cccuxyed in
any calculations or figures used in the settlement statement signed by the parties (or
would have been included if not for any such error or omission) and notice thereof is
given within threc (3) months after the date of delivery of the deed to the party to be

charged, then such party agrees to make a payment to correct the error ot omission, Each

party agress to exeoute any document rensonably necessary o confirm re-execution of
documents to cotrect erfors and omissions.

CONFIDENTIALITY: The contents of this Agreement shall remain contidential
between the partiss and their counsel and lenders, except a3 the BUYER or SELLER

deems necessary to assist in iis obtaining Governmental Approvals and the falfillment of

the conditions and provisions of the Agreament.

ADDITIONAL PROVISIONS;
a. BUYER may accelerate the closing by giving at least two (2) weelcs written notice to

SELLER.

b, BUYBR will have access to property for the BUYER to conduot all necessary testing,
engineering, studies, etc., so long as BUYER's access, as aforesaid, shall not materially
interfere with SELLER’s use and enjoyment of SELLER’s Property. BUYER agrees to
defond, indemnify and hold SELLER harmless on account of the exercise of sald access
rights,

6. BUYER agroes to provide SELLER with a ninety (90) day notice of the proposed

closing date prior to Augnst of 2016, The proposed date will be triggered by full approval

from MFHA for the construction of the homes on the property (Pinal Approval). Once

the notice has been received by the SELLER, SELLER agrees to vacate the home within
the ninety (90) day period and allow the BUYER to olose on the property fully vacant, If

the Final Approval ocours after August 1, 2016 then the SELLER may elect to postpone
the closing on the property up through and including March, 2017, If SELLER elects to

postpone the closing, SELLER may select the closing date within the dates above butno

later than March 15, 2017, SELLER agrees to sign any and all necessaty paperwork to
allowthe Proposed Project to move forward during the postponement period BUYER
may elect to purchase the property if necessitated by the permitting process during the
postponement petiod and allow the SELLER to continue to Eve in the home up until
March 15, 2017, pursuant to the Use and Ocoupancy Agteement attached herolo as

Bixhibit “A", After final approval, BUYER may enter onto the property and proceed with

BUYBR's planning development and construction work as long as such work does not
materially interfere with SELLER’s use and enjoyraent of SELLTRs property.

[END OF TEXT. SIGNATURE PAGE TO FOLLOW]
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Signed and sealed on %&g‘abef 3 ,2015

(BU

2
(SErBeR)—

(SELLER)

SLL-£92 816

sejoABZ SBJOYDIN

dga}:6051 G4 96Q

VEalay.




USE AND OCCUPANCY AGREEMENT

SELLER:  Nicholas C. Zavolas and Susan V, Day
BUYERS:  Mark Gallagher or nominee
PREMISES: 45 Martin Strest, Acton, Massachusetts 01720

Soller having tg sell and Buyer having agreed to buy the above premises by
written agreement dated 3 _, 2015 and whereas the Buyer is willing to allow the
Sollers to oconpy said premises upon certain conditions, now thezefore the partics agree,
promise, and covenant as follows:

L. The Seller may use and occupy the premises on the ferms and conditions 4s set forth
in Paragraph 32¢ of the Purchase and Sale Agreement. Time will be of the essence of such use
and occupancy, and the Se}ler does hereby covenant that they will be responsible to the Buyer
for any and all loss or damage to the premises, due to any acts of Seller or Sellers agents or

invitees.

2. No relationship of landlord or tenant shall hereby arise.

3. Sellers agree to secure bodily injury Hability insurance in the amount of at least
$100,000.00,

4. Thoe Sellor shall not cause or permit any injury or damage to the premises, reasonable
weat and fear excepted,

5. For such use.and occupancy, there will be no monetaty consideration, but SELLER
shall be responsible for all real estate taxes, mortgage payments, and utilities, and farther,
SELLER shall maintain the premises in good order and condition,

EXECUTBD-uvs sealed instrument this \S __ day of Naastise, 2015,
S

s .

Gﬂln% Femines (BUYER) Nicholas'C. Z&volas (SELLER)

Siisan V. Day SELLER)
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