PROPOSAL FOR THE TOWN OF ACTON,
MASSACHUSETTS

ACTON
BUSINESS
CENTER

JANUARY 20, 2005

A CO-DEVELOPMENT PROPOSED BY:

DICKINSON DEVELOPMENT CORP.
AND
HoME DEPOT U.S.A. INC.

Dickinson
DEVELOPMENT




Section 2
Evaluation Criteria and Proposal Requirements

FINANCIAL BENEFITS PROPOSAL FORM
ACTON BUSINESS CENTER PURCHASE

THIS PROPOSAL IS SUBMITTED BY:
—Ptm—zrD&po% M-Sh-dnc - and

TOinsen D@wkywﬂ Corp -
LOCATION: TRANSFER STATION AND LANDFILL

PROPERTY, ACTON, MA

THIS PROPOSAL IS SUBMITTED TO:

15.

Gio1873

Don P. Johnson
Town Manager
Town Hall

472 Main Street
Acton MA 01720 -
{"Town™)

The undersigned Proposer proposes and agrees, if this Proposal is accepted, (a)
to enter into a Purchase and Sale Agreement with the Town of Acton,
substantially in the form included in the RFP Documents, for (i) approximately
17.75 acres of land located off Route 2, in the Town of Acton in the County of
Middlesex, Commonwealth of Massachusetts, shown as Lot 2 on a plan entitled
"Acton Business Center Development Site Without Transfer Station,
Conceptual Plan" prepared by the Acton Engineering Department, dated
10/4/04, scale 1" = 60/, subject to the Town’s reserved easements for access,
ramps, service roads, and drainage as shown on said plan, and (ii) )
approximately 3.48 acres of land located off Route 2, in the Town of Acton in
the County of Middlesex, Commonwealth of Massachusetts, shown as Lot 3 on
said plan; (b) to perform and complete specific improvements to the Property
as specified in the RFP consisting inter alia the closure/capping of the landfill
all in accordance with all applicable requirements of the Department of
Environmental Protection, the United States Environmental Protection Agency,
and the Town (including the landfill on Lots 2 and 3 and on any portion of Lot
1 on said plan as may have been affected by historic landfill disposal activities);
and upon completion of the mandatory improvements required by the RFP and
acceptance thereof by the Town, to forthwith release and re-convey to the Town
(for one dollar and on other terms acceptable to the Town’s Board of
Selectmen) all of the Proposer’s right, title and interest in Lot 3 as shown on
said plan. A duly authorized representative of the undersigned Proposer has
executed the attached Offer to Purchase Real Estate (the “Executed Offer”) to
memorialize this offer.
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Section 2
Evaluation Criteriz and Proposal Requirermnents

The undersigned Propeser accepts all of the terms and conditions in the RFP
Documents, except as otherwise specifically stated in its Response to the RFP.

This Propesal shall remain subject to acceptance by the Town to and incduding
September 30, 2005.

In submitting this Proposal, the undersigned Proposer represents, as more
fully set forth in the Agreement that:

(a)

®)

(¢}

(d)

(e)

Proposer has exarmined copies of all the RFP Documents and of the
following Addenda (receipt of all which is hereby acknowledged):

Addenda Numbered

Proposer has familiarized itself with the nature and extent of the RFP
Documents, the proposed work and required improvements, the
Property, the locality, and all local conditions and Laws and
Regulations that in any manner may affect cost, progress, performance
or furnishing of the work and/or the required improvements.

Proposer has given the Town written notice of all condlicts, errors or
discrepancies that it has discovered in the RFP Documents and the
written resolution thereof by Town is acceptable to Proposer.

This Proposal is genuine and not made in the interest of or on behalf of
any non-disclosed person, firm or corporation and is not submitted in
conformity with any agreement or rules of any group, association,
organization or corporation; Proposer has not directly or indirectly
induced or solicited any other Proposer to submit a false or sham
Proposal; Proposer has not solicited or induced any persor, firm or
corporation to refrain from RFP; and Proposer has not sought by
collusion to obtain for itself any advantage over any other Proposer or
over Town.

The Proposer understands and accepts that the Town reserves the right
to select whichever alternate is deemed in the best interest of the Town
based on various criteria, including but not limited to cost
considerations. As a result, the choice of alternative may determine the
successful Proposer.

The undersigned Proposer proposes to provide the following consideration to

the Town:

Guargnteed Revenues to the Town: Price Proposal
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Evaluation Criteria and Froposal Requirermenis

The undersigned proposes to pay the purchase price set forth in the Executed
Offer attached hereto

Additional Potential Revenes to the Town

In addition to the purchase price, the Proposer proposes to pay to the Town
the following type(s) of consideration in the following estimated amount(s)
calculated based on the following criteria:

Type of Estimated Annual Amount | Basis of Calculation
Consideration

Lump sum payments

Annual pavments

Payment in Lieu of
Taxes

Other Revenue

Total:

The foregoing consideration shall be paid semi-annually (on or before
December 1 and June 1) for the preceding six months, unless otherwise agreed
by the Town. If appropriate, the undersigned agrees that it will provide an
audited annual staterment of all such revenues, at its own cost, to the Town.

Avoided Costs to the Toum

In addition to the annual rent and other revenues set forth above, the Proposer
estimates that, if the Town accepts this Proposal, the Town will avoid the
following costs that it would otherwise need to pay, calculated based on the
following criteria: ' '

Type of Avoided Cost | Estimated Amount of Basis of Calculation
| Avoided Cost

Costs of Landfill
Capping and Closure

Costs of other Required
Improvements

Other Avoided Costs

Total:
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Section 2
Evaluation Criteria and FProposal Requirements

The undersigned Proposer agrees that, if he is selected as the successful
Proposer, he will within five (5) days {Saturdays, Sundays, and legal holidays
excluded) after presentation thereof by Town, execute the Purchase and Sale
Agreement in accordance with the terms of this Proposal and fumish a
performance bond and also a labor and materials or payment bond, each of a
surety company qualified to do business under the laws of the Comunonwealth
of Massachusetts and satisfactory to Town and each in the sum of the
estimated contract price for the landfill closure, the premiums for which are to
be paid for by the successful Proposer.

The undersigned Proposer agrees that, if he is selected as the successful
Proposer, he will within five (5) days (Saturdays, Sundays, and legal holidays
excluded) after presentation thereof by Town, furnish a sufficient security
conforming in all respects to General Laws Chapter 30, Secticns 39A, for
payment of all renta) and transportation charges for the hire or use of dump
trucks upon such contract for the landfill closure, on a surety company qualified
to do business under the laws of the Commonwealth of Massachusetts and
satisfactory to Town and in the sum of the contract price, the premiums for
which are to be paid for by the successful Proposer.

The undersigned Proposer further certifies under the penalties of perjury that
its Proposal is in all respects bona fide, fair and made without collusion or
fraud with any other person. As used in this paragraph the word "person”
shall mean any natural person, joint venture, partnership, corporation or other

- business or legal entity.

The undersigned Proposer agrees that the required improvements will be
completed and made ready for acceptance by the Town within the time frame
specified in the RFP Documents.

The undersigned certifies that Proposer has examined and is fully familiar with
all of the provisions of the Proposal Documents, Scope-of-Work, associated
drawings, specifications, general instructions, and any addenda thereto, to
include but not limited to information obtained from the Proposal walk; that
Proposer has been provided the opportunity to visit the Property, as necessary,
has satisfied itself with respect to the actual site conditions, the nature and
location of the Work, means of approach, and general site conditions, storage
facilities; that Proposer has carefully checked all the words and figures and all
statements made in this proposal; and other matters which may affect the
Work or the cost thereof. No plea of ignorance of conditions, or difficulties, or
conditions that may be encountered, or of any other relevant matter concerning
the work performed, or the execution of the work will be accepted as excuse
for any failure or omission of the Work on the part of the Proposer to fulfill all
requirements of the Agreement.
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Section: 2
Evaluation Criteria and Proposal Requirements

25. The undersigned hereby agrees on behalf of Proposer that the Town will not
be responsible for any errors or omissions in this proposal and that he or she is
authorized to bind Proposer to this proposal and to any Purchase and Sale
Agreement resulting therefrom.

26. Pursuant to M.G.L. ¢. 62C, Section 494, the undersigned Proposer certifies
under the penalties of perjury that Proposer, to its best knowledge and belief,
have filed all State Tax Returns and paid all State Taxes required under
Massachusetts General Law.

27.  The undersigned further certifies under penalty of perjury that the said
undersigned is not presently debarred from doing public construction work in
the commonwealth under the provisions of section twenty-nine F of chapter
twenty-nine, or any other applicable debarment provisions of any other
chapter of the General Laws or any rule or regulation promulgated thereunder.

28. Commurnications concerning this Proposal shall be addressed to and as
" indicated below.

THIS PROPOSAL SUBMITTED ON J0Aka: ™ 202005

By
‘véé_—,(SignaMe of Person Authorized
PJ{WL(A /W to Sign)

,guuﬂﬁa, L Wairen Mavilc C Digkasnm {(Name and Title)

D rector - Legal
Home Depot 0764, Inc. p“"fﬁ*""f’\ﬂ’w o
Dl wson DU

cp

By

}‘9 4 {Corporation Name)
(State of Incorporation)
Corporate Seal

Attest
(Secretary)

Business Address:

' Phone Number: (__)

GIETE
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FINANCIAL BENEFITS PROPOSAL

This Home Depot/Dickinson Development Corporation (HDDDC) joint proposal offers
the following benefits to the Town of Acton:

Purchase Price: $1,500,000.00
Specified Mitigation: 500,000.00
Avoided Costs (capping and monitoring) 2,250,000.00

$4,310,000.00
Recurring Benefits- Annual Estimated Taxes: $ 270,000.00

Purchase Price

HDDDC is proposing to purchase and develop the Acton Business Center property,
which was the Town’s former landfill consisting of approximately 17.75 acres for a one-
time purchase price of $1,500,000.00 to the Town of Acton. The closing of the fee
simple transfer would occur upon HDDDC’s receipt of the permits and approvals
necessary for the proposed Acton Business Center.

Specified Mitigation

In addition, HDDDC would agree to fund an additional $500,000.00 to the Town
specifically for transportation improvements on the Route 2 corridor. For example, one
potential use of the funds might be to help expedite the Concord Rotary Project, however
the Town will have the discretion on the application of the funds for its designated. This
of course is in addition to the expenditures required to permit, design and construct the
site access improvements (ramps and bridge over Route 2) estimated at $4 million.

Avoided Costs

Also, we understand that the existing cap constructed in the mid-1980s has not been
finally accepted by DEP and there is evidence of offsite contamination. HDDDC would
design and permit a new state of the art cap for the landfill in conjunction with the
building of the project. We believe the Town would avoid approximately $2 Million
dollars in design, permitting and construction costs. In addition HDDC would agree to
fund up to $20,000 per year of post closure monitoring costs which would result in
approximately $250,000 (30 yrs, present value at 7%) of additional avoided costs for the
Town.

Tax Revenue
We are proposing a program for Acton Business Center of approximately 215,000 square

feet of retail development including The Home Depot with attached garden center and a
supermarket. This should result in approximately $270,000.00 per year in new real estate



tax revenue to the Town.
Construction Funds

It is anticipated that the source of funding for the permitting, acquisition and construction
costs will be a combination of funds provided by a commercial lending institution (to be
determined) and Home Depot. The most recent Annual Report for Home Depot is
included in Section 5.

Store Employment

An additional financial benefit to the community is the temporary and permanent
employment resulting form the proposed development. The construction phase will bring
approximately 400 jobs to the community in a variety of trades.

The proposed Home Depot store would employ about 150 people. About 62 percent of
Home Depot's store employees work full time. (Other large-format retailers’ full-time
employment is between 25 and 40 percent). About three-quarters of a Home Depot store’s
employees are residents of the immediate community. The Home Depot store will
provide an above average wage plus an excellent benefits package and a stock ownership
plan (Home Depot’s average hourly wage is about $12.00). Additionally, the Home
Depot store will have about eight salaried positions, ranging from $40,000 to more than
$100,000 per year. The Home Depot store would meet an annual payroll of more than $5
million.

Additionally, approximately 200 positions will be offered by the supermarket. Further,
both stores' employment will promote consumer spending, supporting the creation of
additional jobs in the community.

Home Depot's Economic Development

Home Depot stores promote spending on a wide variety of home improvement projects,
helping people to improve the condition of their homes and increase the value of their
property. Because property values rise, assessments increase, providing more money for
fire and police protection, schools, parks and public works.

Home Depot Citizenship

Home Depot is recognized as a great asset to its communities. Home Depot is
historically ranked among the most respected companies in America by virtue of its
community programs, volunteerism and corporate donations. Our charitable budget in
2002 was $25 million. More than half of that is directed by our store managers, because
we believe they know best understand the needs of their own communities. Each store
provides volunteer opportunities for its employees through a program called Team Depot.
Last year, Team Depot volunteers donated seven million hours of labor — three times
more than any other company in North America.



OFFER TO PURCHASE REAL ESTATE
Date: January 2005

To:  Town of Acton, a municipal corporation with a principal place of business at Town
Offices, 472 Main Street, Acton, MA 01720 hereinafter call the "Seller” or "Town".

From: HOME DEPOT U.S.A., INC., a Delaware corporation having a mailing address of 15
Dan Road, Canton, Massachusetts 02021, Attn: John Tascione with a federal taxpayer 1D
number of 58-1853319 (hereinafter "HD™) and DICKINSON DEVELOPEMNT CORP.,
a Massachusetts corporation having a mailing address of 1266 Furnace Brook Parkway,
Quincy, Massachusetts 02169, Attn: Mark C. Dickinson with a federal taxpayer 1D
number of 04-269-3259 (hereinafter "Dickinson™) (HD and Dickinson are collectively
hereinafter referred to as the "Buyer"), their nominees or assigns.

The "Property" herein referred to is identified as follows: A certain parcel of land in Acton,
Middlesex County, Massachusetts consisting of approximately 17.75 acres of land located off
Route 2 shown as Lot 2 on a plan entitled "Acton Business Center Development Site Without
Transfer Station, Conceptual Plan" prepared by the Acton Engineering Department, dated
10/4/04, scale 1"=60', attached hereto as Exhibit ""A"", subject to the Town's reserved easements
for access, ramps, service roads, and drainage as shown on said plan and to be described with
particularity in the Seller's Deed to the Buyer.

Special provisions (if any) re fixtures, appliances, etc.: No fixtures or appliances are included;
the sale is land only.

Buyer hereby offers to buy said property, which has been offered for sale pursuant to a Request
for Proposals dated November 1, 2004, issued by the Town pursuant to M.G.L.c.30B, 8§ 16 (the
"RFP").

Buyer offers to buy said property under the following terms and conditions (the "Offer"):

1. Buyer will pay therefore One Million Five Hundred Thousand and No/100 Dollars
($1,500,000.00), of which:

2. @) Twenty Five Thousand and No/100 Dollars ($25,000.00) is paid herewith as a
cash deposit to bind this Offer.

(b)  Twenty Five Thousand and No/100 Dollars ($25,000.00) is to be paid as an
additional deposit upon the execution of the Purchase and Sale Agreement
provided for below.

(© One Million Four Hundred Fifty Thousand and No/100 Dollars ($1,450,000.00) 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 by wire transfer of good and collectible funds.

723399-4 8000.0117000



3. This Offer is good until 5:00 p.m. on the date that is fifteen (15) days after the last day of
the Acton Annual Town Meeting of April 2005, at or before which time a copy hereof
shall be signed by the Seller signifying acceptance of this Offer, and returned to Buyer
forthwith, otherwise this Offer shall be considered as rejected and the money deposited
herewith shall be returned to HD forthwith.

4, The parties hereto shall, on or before the date that is forty-five (45) days after Buyer's
receipt of Seller's acceptance of this Offer, execute a Purchase and Sale Agreement in the
form generally as attached to the RFP, but incorporating the Buyer's proposed changes
which are attached hereto as Exhibit ""B"* and such other changes as may be agreed by
the parties hereto and which, when executed, shall be the agreement between the parties
hereto. The parties shall reasonably negotiate in good faith the final form of Purchase
and Sale Agreement in order to incorporate such required changes prior to such date,
failure of which shall be deemed a rejection by Seller of this Offer and the money
deposited herewith shall be returned to HD forthwith.

5. A good and sufficient deed, conveying a good and clear record and marketable title shall
be delivered at the time and place of "closing” set forth in the Purchase and Sale
Agreement executed by the parties

6. If Buyer does not fulfill its obligations under this Offer, the above-mentioned deposit
shall forthwith become Seller's property without recourse to either party. Said deposit
shall be held by Fidelity National Land Title Insurance Company, National Title Services
— Atlanta, Two Parkway Center, 1800 Parkway Place, Suite 700, Marietta, Georgia
30067 as escrow agent (the "Escrow Agent") subject to the terms hereof, provided
however that in the event of any disagreement between the parties, the Escrow Agent
may retain said deposit pending instructions mutually given by the parties. A similar
provision shall be included in the Purchase and Sale Agreement with respect to any
deposits held under its terms.

7. Time is of the essence hereof.

8. Upon completion of the landfill cap and closure improvements specified in the RFP and
acceptance thereof by the Seller, the Buyer shall forthwith cause to be paid all
materialmen and others who performed work with respect thereto, shall forthwith cause
to be discharged all liens with respect thereto, and shall release and re-convey to the
Seller (for consideration of one dollar and on the terms acceptable to the Board of
Selectmen) all of the Seller's right, title and interest in Lot 3 as shown on the plan entitled
"Acton Business Center Development Site Without Transfer Station, Conceptual Plan™
prepared by the Acton Engineering Department, dated 10/4/04, scale 1"=60', attached
hereto as Exhibit ""A" hereto.

9. All notices, requests, demands or other communications hereunder shall be in writing and
deemed given when delivered personally, when deposited to be sent via a nationally-
recognized overnight courier keeping receipts of delivery, service prepaid or billed to
sender, or on the day said communication is deposited in the U.S. mail, by registered or

Offer to Purchase Real Estate 2
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certified mail, return receipt requested, postage prepaid, addressed as follows:

If to Buyer:

With a copy to:

With a copy to:

and to:

and to:

If to Escrow Agent:

or to such other address as the parties may from time to time designate by notice in writing to the
other parties. While notice given by courier service or mail shall be effective when deposited
with the courier service or in the mails, properly addressed and postage paid or shipping charges
paid or billed to the sender, all as aforesaid, the period in which a response to such a notice must
be given or taken shall run from the date of receipt by the addressee. Rejection, refusal to accept
delivery or inability to deliver due to changed address of which no notice has been given shall be

deemed receipt by the addressee.

NOTICE: this is a legal document that creates binding obligations. If not understood, consult an

attorney.

Offer to Purchase Real Estate
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Dickinson Development Corp.
1266 Furnace Brook Parkway
Quincy, Massachusetts 02169
Attention: Mark C. Dickinson

Home Depot U.S.A., Inc.

15 Dan Road

Canton, Massachusetts 02021
Attention: John Tascione

Home Depot U.S.A., Inc.

2455 Paces Ferry Road, C-20

Atlanta, Georgia 30339-4024

Attention: Vice President - Real Estate Law Group
Site Selection No.: SS-00769

Home Depot U.S.A,, Inc.

15 Dan Road

Canton, Massachusetts 02021
Attention: Director — Legal

Hartman, Simons, Spielman & Wood, LLP
6400 Powers Ferry Road, Suite 400
Atlanta, Georgia 30339

Attention: Robert A. Chubb, Esq.

Fidelity National Title Insurance Company
National Title Services - Atlanta

Two Parkway Center

1800 Parkway Place, Suite 700

Marietta, Georgia 30067

Attention: Linda Thurman



WITNESS our hands and seals.

BUYER:
HD: DICKINSON:
Home Depot U.S.A., Inc., a Delaware Dickinson Development Corp., a
corporation Massachusetts corporation
By: By:
Cynthia L. Warren, Director — Legal Mark C. Dickinson, President
This Offer is hereby accepted upon the foregoing terms and conditions at a.m./p.m.on

, 2005.

WITNESS our hands and seals.
SELLER:

TOWN OF ACTON
By its Board of Selectmen

F. Dore Hunter, Chairman

Peter K. Ashton

Walter Foster

Robert Johnson, Clerk

William H. Schupert

Offer to Purchase Real Estate 4
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EXHIBIT "A" TO OFFER TO PURCHASE REAL ESTATE

Plan entitled “Acton Business Center Development Site Without Transfer Station, Conceptual
Plan” prepared by the Acton Engineering Department, dated 10/4/04, scale 1”=60’

Offer to Purchase Real Estate 5
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EXHIBIT "B" TO OFFER TO PURCHASE REAL ESTATE

Buyer's Comments to the Purchase and Sale Agreement

Section 2 — Form of deed to be customary for commercial transactions in the location of the
Property conveying good and clear record and marketable title subject only to (i) existing
building and zoning laws and (ii) any easements, covenants or conditions of record not objected
to by Buyer (see next paragraph). The form of such deed to be reasonably approved by Buyer
during the Inspection Period (see comment to Section 25 below). Further, title to be conveyed
by such deed must be insurable at standard or customary premium rates by Buyer's selected title
company (obtained at Buyer's cost).

Section 2 — Delete waiver of existing title and provide that Buyer shall have until the expiration
of the Inspection Period (see comment to Section 25 below) to examine title to the Property and
notify Seller of any objectionable matter or defect that affects the marketability or insurability of
the title to the Property or that adversely affects the use of the Property by Buyer. Seller shall
use reasonable efforts to cure any such title objection, but is not required to spend more than
$1,000 as to non-monetary encumbrances or $50,000 as to monetary encumbrances (i.e., liens or
mortgages).

Section 5 — Closing should occur 30 days after the issuance of all necessary permits and
approvals on an final, unappealable basis, but not later than 30 days after the expiration of an
Approval Period (see comment to Section 25 below). Further, Closing can occur thorough an
appropriate escrow arrangement between Buyer, Seller and Buyer's title company/escrow agent.

Section 5 — Need to add a default provision providing that (i) if Seller defaults and fails to close,
then Buyer shall get all deposits paid refunded and may pursue specific performance or other
legal or equitable remedies and (ii) if Buyer defaults and fails to close, then Seller may keep all
deposits paid as final liquidated damages without further recourse to Buyer.

Section 6 — Delete waiver of existing zoning and building violations and provide that Buyer shall
have until the expiration of the Inspection Period (see comment to Section 25 below) to examine
any zoning and building violations and notify Seller of any objectionable matter regarding same.

Section 6 — Seller shall be obligated to spend up to $50,000 to clear existing zoning and building
violations (not $1,000 stated).

Section 7 — Seller shall use reasonable efforts to cure any title objection, but is not required to
spend more than $1,000 as to non-monetary encumbrances or $50,000 as to monetary
encumbrances (i.e., liens or mortgages).

Section 15 — Seller shall use reasonable good faith efforts to have this Agreement approved at the
April 2005 Acton Annual Town Meeting. Further, if necessary, Seller will call a special town
meeting to address the same. If Seller is unable to have this Agreement approved by the
expiration of the Inspection Period (see comment to Section 25 below), then this Buyer can

Offer to Purchase Real Estate 6
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terminate and receive a refund of all deposits paid at any time prior to the approval of this
Agreement at a Town Meeting. Further, upon such approval, Seller shall covenant that it has full
authority to enter into this Agreement and perform the obligations herein.

Section 17 — The broker representation and indemnity should be made reciprocal.

Section 21 — notice may be delivered by overnight courier service such as UPS or Federal
Express and deemed given when deposited with the courier. If a due date lands on a Saturday,
Sunday or legal holiday, it shall roll to the next business day.

Section 22 — Should reflect the deposit and purchase price schedule set forth in the Offer. All
deposits to be held in escrow by the escrow agent identified in the Offer. Further, it should be
clear that all deposits made to escrow agent under the Offer and with the execution of the
Purchase and Sale Agreement shall be applicable to and credited against the Purchase Price at
Closing.

Section 25 — Buyer has not been given ample opportunity to inspect the premises. As such,
Buyer requires a customary 90 day Inspection Period to review the condition and suitability of
the Property. If Buyer determines in its sole judgment that the Property is not suitable for its
intended use (including material increases to anticipated construction costs due to the physical
condition of the property), then Buyer may terminate the Agreement and receive a refund of all
deposits previously made.

Section 25 — Buyer needs ample time to obtain all permit and approvals for its intended
development (as well as required cap and closure work hereunder). As such, Buyer requires a 36
month Approval Period (from the expiration of the Inspection Period) within which to obtain all
necessary permits and approvals (the "Approvals") for it intended development on a valid,
irrevocable, unqualified and unconditioned (except for such qualifications and/or conditions that
are acceptable to Buyer in its sole and absolute discretion), and are no longer subject to appeal or
litigation. If Buyer has not obtained all Approvals by the expiration of the Approval Period, then
Buyer may extend the Approval Period for an additional 6 months upon the deposit of an
additional $25,000 in escrow with the escrow agent. Seller agrees at all times to cooperate fully
with Buyer's efforts to obtain such Approvals. Buyer shall use reasonable good faith efforts after
the expiration of the Inspection Period to obtain such Approvals. If such Approvals are not
obtained prior to the expiration of the Approval Period (as the same may have been extended),
Buyer may terminate this Agreement and obtain a refund of 50% of its deposits to the extent any
missing Approval is one to have been issued by a governmental entity other than the Town and
100% of its deposits to the extent any missing Approval is one to have been issued by the Town
(including, without limitation, rezoning). Such Approvals shall include (without limitation) all
permits, licenses, variances and approvals, whether ministerial, discretionary or otherwise, from
governmental and quasi-governmental authorities that are necessary for the construction and
operation of the Buyer's intended development of the Property, including, without limitation, any
such permits, licenses, variances and approvals pertaining to demolition of any existing
improvements, site plan approvals, land use amendments, engineering permits, traffic and
department of transportation permits (including, without limitation, receipt of any and all permits
and approvals necessary to permit "full-in" and "full-out” vehicular ingress and egress to and

Offer to Purchase Real Estate 7
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from the Buyer's intended development of the Property), sewer and storm water management
permits, off-site permits, parking variances, any required comprehensive land plan amendments,
any amendments to or approvals required under any applicable development of regional impact
plan, vested development rights, satisfaction of all concurrency requirements and any other
permits, licenses, variances and approvals otherwise pertaining to buildings, occupancy, signs,
driveways (including ingress and egress to public thoroughfares), wetlands, endangered species
and environmental controls. Further, Seller agrees at all times to cooperate fully with Buyer's
efforts to obtain such Approvals. Buyer shall use reasonable good faith efforts after the
expiration of the Inspection Period to obtain such Approvals. If such Approvals are not obtained
prior to the expiration of the Approval Period, Buyer may terminate this Agreement and obtain a
refund of 50% of its deposits to the extend any missing Approval is one to have been issued by a
governmental entity other than the Town and 100% of its deposits to the extent any missing
Approval is one to have been issued by the Town (including, without limitation, rezoning).

Section 25 — Seller shall use reasonable good faith efforts to have the Property rezoned to permit
commercial/retail use at the April 2005 Acton Annual Town Meeting. If unable to get on the
April 2005 agenda, then Seller will call a special town meeting to address the same at a
reasonable time thereafter. If Seller is unable to have the Property rezoned by the expiration of
the Approval Period (see comment to Section 25 above), then Buyer can terminate and receive a
refund of all deposits paid.

Section 28 — Any indemnity from Buyer to Seller shall be limited to acts of Buyer in closing and
capping the landfill, including any liability under, violation of or noncompliance with
environmental laws by Buyer related thereto (except to the extent such liability, violation or
noncompliance relates to any contamination occurring prior to closing). Further, Seller shall
release and not hold Buyer liable for (i) any contamination occurring prior to closing (including
damage to person or property related thereto) and (ii) any liability under, violation of or
noncompliance with environmental laws by Seller in the ownership of the Property or operation
of the landfill.

Section 28 — Further, Buyer will obtain an environmental liability policy for a 10 year term of
not less than $5,000,000 in the aggregate naming the Seller as an "additional insured"
thereunder.

[End of Comments]

Offer to Purchase Real Estate 8
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Hand Delivered

January 20, 2005

Mr. Don P. Johnson
Town Manager
Acton Town Hall
472 Main Street
Acton, MA 01720

Re:  Acton Business Center
Request for Proposals dated November 1, 2004

Dear Mr. Johnson,

We are pleased to submit our joint development proposal with Home Depot,
U.S.A,, Inc. for the development of the Acton Business Center. Enclosed you will find
one original and five (5) copies of our proposal.

We believe there are many benefits to the Town of Acton from our proposed
development, not the least of which is annual real estate taxes and job creation. We are
also providing one-time economic benefits to the Town from the purchase price,
mitigation proposal and by assuming the cost of capping the landfill.

We also believe that this project provides much needed services and goods to the
community. Although there is a fair amount of retail shopping available in other parts of
Acton, there are no major home improvement stores nearby. This project will also add a
huge convenience to residents who now must travel some distance to meet these needs.
Additionally, the supermarket will add competition and convenience to the local market.

We’d like to point out the graphic exhibits enclosed herein and invite you to
examine the site lines from Route 2. Because of the proposed finished grades, the
buildings will be mostly shielded from view corridors along Route 2. The main
identifying feature of the project will be the site sign.



In closing, we’d like to point to our success in developing The Home Depot and
Jordan’s Furniture Store on the former Reading town landfill as a project that is
consistent with the Commonwealth’s efforts at Brownfields reclamation and smart
growth. We look forward to the opportunity to work with the Town of Acton on this
exciting project.

Sincerely,

Mark C. Dickinson
President

MCD:sjs

Cc:  John Tascione, Home Depot USA
William O’Brien, Pinnacle Partners



INSERT:

DISCLOSURE OF BENEFICIAL INTEREST FORM

FINAL VERSION INSERTED REQUIRED FORMS FROM RFP PACKAGE — ONE
SIGNED BY DICKINSON DEVELOPMENT CORP. AND ONE SIGNED BY HOME
DepoT U.S.A. INC.



INSERT:

CERTIFICATE OF PAYMENT OF TAXES

FINAL VERSION INSERTED REQUIRED FORMS FROM RFP PACKAGE — ONE
SIGNED BY DICKINSON DEVELOPMENT CORP. AND ONE SIGNED BY HOME
DepoT U.S.A. INC.



INSERT:

CERTIFICATE OF NON-COLLUSION
FINAL VERSION INSERTED REQUIRED FORMS FROM RFP PACKAGE — ONE
SIGNED BY DICKINSON DEVELOPMENT CORP. AND ONE SIGNED BY HOME
DepoT U.S.A. INC.



INSERT:
2003 ANNUAL REPORT — THE HOME DEPOT

NOTE: PRINTED FROM WEB
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cote for cur Direclory ){;;ea‘;{so:‘s [o Hns propoesst
sutstanding. The Councid of In i o

sais whch are
#iso won an overail BOE vesw

S

Pnlls Erntrench Current Management
hey inotson plsl erz.fﬁg.gj’: thes ¢ wrf».u fmanag

snareholdersy’ votes arud

Poison Pill Negative
“That's the Rey negatv
E gement deadwand 2 L Sowrce: Moramgstar com

,J:slrn,": e

Like a Dicrator
D:\ SO ;:._;_!I‘ Tha

,“-s‘

£ : e Datols

ehasder

rirector
Gelbeye thal

e

SWT OVETRIE!?

Yes on 4

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyID=HD&Deo...

nen: 2t the garkes:

H !'i‘f EH

er

the interosts of
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CoMmrany Resronst 10 STOCKHOLDER PROPOSAL REGARDING Posox P
IMPLEMENTATION

WHAT 18 THE RECOMMENDATION OF THY IS A TARFOVER BID LIKELY .

COMPANY ! Alhough we belisve d ‘r‘:gs.{;;e sevenver of a8 oompars

TH{ COMPANY REC(HARMENDS THAT y(OU vOIf with a market capita size of The Home
GAINET TeE ADOPTION oF THIS STOUCKHOLDER ucp 1'e is yniikely, ? m‘;}'eﬂimie"

Pr%GPGSmL

st

proposal s Based on the Comg
g the Board of Drerctory
5 the best mierests of

ing th: SWTE
upen the gocurrence of :—.pe-‘" Loy t‘?}'ab Smssr.hgide:
fights plans are designed 1o sbrengthen the abildy of 2
Doard of directors 1o maxunize stockholder value angd
protect  sipckhoiders i'am aGUSiVE O ODROLIunisln

[P

tgrecver achts by encouraging nepoliabions with the WE RECOMMEND THAT YOU VOTE

moard of directors of the targel company. Tne abidy to

acopt 3 stockheld der rights pian focs 1oL, nowever, give AGAINST THE ADOPTION OF THIS
{oof dwertors zbse i wor to vets STOCKHOLDER PROPOSAL

Hal THE BOARD OF DIRECH
STOCKHOLDER RIGHTS PLAN?
The Company's Board of Drectars

siockbicider nghts plan or “pomson

10 adopt
. BOwever

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanylD=HD&Do... 1/14/2005
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STOCKHOLDER PROPOSAL REGARDING PERFORMANCE GOALS A5 A PREREQUISITE
VES Tl\{ OF RESTRICTED STOCK AxD DErERRED STOCK UNITS

MYMONTHE P

wn of State, b(,}

rate v and Fumcipal Einplayees, localed g! 1625 L Street, NW., Washupion, DO
he benplicrz! owner o ,u I

.6:59 shares of the Company's Common Stock and hes submutted the foilowing

i

A, ing . Heme Depot’

cz‘ B spnhicant g ‘.-*3:.'9(‘ s:m

cuisiie

he unplemented
¢ Bty COM

agreemnen

SUPPORTING STATEMENT

ame Depot uses & substantial amounl of resircted siock and delerred s 10 compensate e semyr
eX8{ ’i ves, Fram 20 *‘{' thrauph ?C"’Z CEG Rabert Nardel received awards w of S48 095,000, and
Wvan receved swards velued 2t 52 ,"2,58}‘ The vesting of these gwards does
YR THME.

ﬁy performance goals; rathes, they sunpiy ve

We behieve thel oo
3:‘;1(3’{‘(1: with i

s!aler:;e:‘u, PO EVET

gawns:de risk,

e&‘ur £d stos

Cg

Fileitest
CES U :

et

rements belore resincie
ataok, Murssolt has imps
share urats granted 1o GE
frow from operstions ang

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanylD=HD&Do... 1/14/2005



Page 19 of 48

ComMpaNy RI‘-’" SPONSE TO STOCKHOLDER PROPOSAL REGARDING PERFORMANCE GOALS
A PREREGUISITE TO VESTING OF RESTRICTED STOCK AND DEFeRRED STOCK UNITS

WHAT IS THE RECOMMENDATION OF THE fncentive Plan (URUPT based  pranariiy  upon easn
COMPANY? cibcer's aohevemnant ol hnancal and sonchinan
THE COMPANY RECOMMENDS THAT YOU VOTE porformanne objechves that are established at iér;e:r

AGAINST THE  ADOPTION OF THIS STOCKHOLDER Seginming of each hisgat year. Dxecutive olficers aiso
PROPOSAL receve IOngerst hcentives Such as sinck oplons.
tnrmance  shares  awearded  nursoant to ke

npany’s LongTerm Incentive Plan, angd shares of
restrictes shares or deferred shares, The value of each
of these longlerm ncentives s determined by the
we s100¥ prce performance over different

nerads of time ranging from two to hve yvears lor siock
the Company 1o HEROLS GF A waThe BV AN years lor sio
. .

ﬁ
=

WHAT IS THE COMPANY S COMPENSATION
PHILOSCGPHY !
Tne  Company's  Compensabion Commitise  and
manapement beheve thal compensation arograms o
cur executve othcers shouid asliow
recrist the very besl lalen? end
esecutives on the Company's critcs %
o ong-term BUSNCSS SUCCESs and stockhcider value,
For this reason. & large percentege of Dur execulsy
sificers’ comgpensation i based on corporate, divisisnal
ival performance. o agdilion,  certam
compensation awards are designod to replace lorfeited
retrament and ¢ : greculives ressuted WHY DOES THE COMPANY OPPOSE THIS

~

M
o
2
1w
L
o

aphicns,  consecutive  three  year pennds for
pertormance shares pnder the Long-Term Incentive Plan
and three years untd retrement for shares of restircted
stock. Grasts of restrcted siock also are used 1o
gncourage  sigok ownership by the Company's
executives and o provade retirement benehis,

from culside  the Compary, The Compensation PRGIOSAL?
Commettee helieves thal these pay prachoes are o1l The Compensation Commitiee and management believe
i the Ccmr}cny s efforis to t ;

that 2f of the componenis of the Combany’s exenutive
compensehon  ZIrEngements e compelitively
geriormance-related. Adoption of this proposal would
WHAT COMPONENTS OF THE COMPANY'S reduce the Company's fiexibidy 10 ofter compensatian
EXECUTIVE COMPENSATION AR prTangements n espomse o e compentie
np srvirgnment g inghividasg CHCLMSIENCES.
iiffrii:\;;i if]i:ﬂ"i b Consequently. we do oot bepeve that this proposal s
ger perlormance i ipng-lerm best anterests of the Company's

o

WE RECOMMERND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?Companyl D=HD&Do... 1/14/2005
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STOCKHOLDER PROPOSAL REGARDING IMpLiME
RIGHTS ST.%;‘\:DARE.'J*E

HTEN b ON THY TR

NTATION OF 1LO Grosal HusMax

The Comnechicut Reliremernt

avenger of § 080 023 shares of the Company’s Common siock, together with The Comptrolier of the City of t‘v’-v.* York,
a5 custodizn and ;r*jcrep of the Rew York Oity Employess’ Retirement Systen:, the New York ity Teac fap rs’
System, the New Yors City Fire Departmeni P
Miewy York, New York lG:’JCJ?- 241 the benel

sizhauned the folowing proposal

WHEREAS, Home Deont
WHEREAS, remorts

corporations hay
congiions, and

ns gad Trust Funds, 55 Ein Strest, Martford, Commecticut 06106-1773, e benehicia)
L

1157 i‘lfl.‘fﬂ o a:
!

il owner o

a3t 3t
a0d the New York Oty Pelice Pension Fund, [ Centre 52 rve’
7 GERZ.

{"; r‘t.

6GY shares of the Compeny's Comman Stock, have

.S based
"swezishop”

-Af?«]LREﬁ‘S COrpGrate

perslions can lead 1o ne;ﬁ;a{éve oubdlicity
¢ opratests, and 2

.2 Dﬁf“‘"‘-fz" @‘ ‘“*#D"fms(‘:fi frawe smplemented independent monuonng programs with respecied
s prganizalions 10 strengthen compliance with imtermational human righls norms

édéa:}- £k _m;),;!:nr faptones, and

WHEREAS, many of these prog

of workplace bhuman nghis, ang
Ar(

Coamaratons with "i{;", §io Human

T3S ale the ¢ o

o! Tr::r;:;nazi.ﬁ-

B ;‘sr:—r:c e

1} Al workers hzve the argam collectively. JILG
o .

2; Waorkers reprosenialive i to ai
WOrkDiaces neces ,,a:g,-* 10 enable r_hem 1 carry odz :hfa.' renrgsentaton HLo
Conventon §35; UN Narms, section DS

"'H?lmﬁfi{j-‘i fg..r H

ohan DRI

U Morams,

£
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ComMpany RESPONSE TO S}(){‘w( NER PROPOSAL REGARDING IMPLEMENTATION OF
1 Huaan Rignts STANDARDS

WHAT IS THE KRECOMMENDATION OF THE HL}\\ 20 YOU ENSURE COMPLIANCE WiTH
COMPANY: (HESE \H\a[)ﬁ’;}{ﬁ&'

THE COMPANY RECOMMENDS THAT YO vOTE ﬁw dse independent homs 1o inspedt both the guabty ¢!
AGAINST THE ADROPTION OF THIS STOUKHOLDER tne merchandise wie ;Jurz:'r‘:.‘jse and the factones of

directiy  source

&5

PROPOSAL clabal  vendors

mprehandise, The

SOMPANYS POSITION REGARDING  MED cocw
ii( HTS IN THE WORKPLACE: >
S5 vBES reQurE thal swe have the highest T

srofect nghts of our dSSuk fes

:
w
o
2
o
i
o

i+

b

TJ

o3
R

,‘v
ooz
.

o |

3

e

3

=

2
&
w
=

weorkd. are also committes 1o dong WHAT iF THESE VENDORS FAIL TO COMPLY

AGE pEriners who respect the rgnts of NCITH THERE I’(){ RS
: k Owr wendors and supphers must Howe discover Ihat a particuiar 1actory used by 8 gichel
comply wiih *:.e standarcs of ethicat and iegel behowo vender from whom we deectly source merchangdise
crevaing o ineir respectve Iorations as a condadion <“ wirsates Qur standards, we [3ke anproprigte correchss
ther  gontmuing = bf.;sm:ss wnshup aeth ow actions, whweh could mcluge canceling the ouisies
Company. crders for merchandise, prohbsing fotwre use of

not-comphyng factory of lerminating our relahonsho

WHAT WORKPLACE STANDARDS § HOME with the vender.

DEPOT REQUIRE OF ITS VENDORS:

We wil not do busmess with any vendor

WHY DOES THE COMPANY GPPOSE THIS
PROPOSALY

: i ; Our  pieigspphy  towarnd

in addilion, W 201 Hatel recuitements we piac
the w?x(sm W c:rec:h

nEse mercha onneiples ¢

"1’5

PRV 3

[ =

o
fogl v

%
20

de lor vendors and oo 3
toresonrfes in this are
T ISRUEL DresenlE

dﬁ')"l' an ’1r cr F-

; t‘}’ 1he ;‘-'f}' ;

L DEPGT DONE RECENTLY TO
o ﬁ.l;‘t"\{} VRIS

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL
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ﬁrouth DER PROPOSAL REGARDING FUTURE SEVFRANCE AGREEMENTS

TN T XY ARD)
Trowel Trades S&P 500 index Fund, located at Post Difice Box 7:" G0, Detront, Mictugan 48275, 15 the benehows!
owner of 46,50 {f shares of the Company's Common Stock d!(f has submilted the foliowing resclution:

RESOLVED: that the shizrehaiders of The Home Depotl, Ino. ("the Company™) urge the Beard of Dreclors o
seck sharehoider uprr '.a‘ o future severance agreements wah senmor execulives that prowide benphis o
an amoun! exceeding 3 thp executves’ ‘7 56 salzry plues bomus. “Fylure severance
agreements” wgluce y Ggreements ¢ SEVRIANCES provistons, retremen] agreements
zngd agresments renew Gditying or extending = such sgreements, "Benehis” intlude jump-suym
cash pavments an "y -ed nresent vak “.':f;di-:f. retirement payments, fringe benefns,

perpusiies and o e pad 1o the exagplve.

i

{‘»

SUPPORTING STATEMENT

ance agreements as gescoribed mn fis resalubion, commaonly known a5 "golden parachutes”, are
of the high devels of compensabon emoyed by semar execulives 21 the Company and

{‘S :"f.{.-"s'ﬂ abions Y fenersl

We beheve tha! requrng sharehoider zporoval of sueh agreements may have the benedical effect of msuialing the
Board of Orectors from mampuigtion o the event 2 semor execubve’s employment mus! be lormineted by the
Weidite al te obiam pnor sharehaider approval, the Comaeny woudd have the ophion
: anplemented of seeking tharehoider epproval after the matenial terms ué the zyresment were

r |( -}f\' mimn pxq(ﬂ r

N

Company. Becas
d e roposa!

agreed upon.

z Zinw:«"‘cv' antd Institulimnal Shareholder
srann e agresments. For IDose FOpsans, we urgs

http://www .shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyID=HD&Do... 1/14/2005



C(}VH\":’ RESPONSE 1
AGREEMENTS

WHAT IS THE RECOMMENDATION OF THE
COMPANY?

THE COMPANY RECORIACRDS THAT ¥0uU VOTE AGAINET THE
AOOPTION OF THIS S
WHAT IS THE C (s\w NY'S PROCENS FOR
APPROVING SEVERANC I‘. ARRA \er MENT

?'?.e CC'?‘-'DJ:‘:;-’ 5

'

LDER PROPOSAL,

pany, in gﬂd'ii" e

olers sl

TS TO f I-B,"E:-.I.\ §:;\‘;I‘i. 2

e recrudng

:‘\RFf?\EGE.‘& E

in e Compe

{ompany
atrangem

TEARITEMEnT,
HOW WOULD ADO
T THE ((‘]\,ﬁ’q
e Upmpany believes

€ Brta

TH \(‘Pf)\.»‘kl
1 SCRUTT

Fpprovat wowd

empioymien?

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyID=HD&Do...

O STOCKHOLDER PROPOSAL REGARDING FUTURE Srv

Page 23 of 48

ERANCE

COUVLD THE STOURHULDERS APPROVE THE
SENVERANCE ARRANGEMENTS AFVER THE

MATERIAL TERMS OF AN EMPLOYMENT
AGREEMENT ARE AGREED LIPON BY THE
COMPANY ANTY AN

« EXECUTIVE?

{*H}QJ}\;”)&:I& :é:e Company,
HOW WOLHD ADGPTION OF THE
CHANLGE THE COMIPE!

PROCESSES?

PROPOSAL
SATHON COMMITTEES

ETRENCT with

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL

1/14/2005
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STOCKHOLDER

RO TR PROEY

U;‘ft?tf Erothierhood of Carpenters and Jeners of America, igcated al 101 Consttution Averie, NW., Washmigion DO
;;Gi 5 the benefcial owrer of 38,700 shares of We Company's Common Stock and has submitied 1he loflowing

o]

‘r"-’s cf Home Depol, Inc. "Company™! hereby reguest th
Hoeess to amend the Company’s governante document
: : Dagtenees standing e e%echr}n Y the board of dredlors mes
recesce the vole of a maorty of the sheres enttied o vole and present it person or by proxy at an annual
meeting of sharehoiders in order 1o be glpcted or re-eleciad 1o the baerd of deeciors.

B

SUPPORTING STATEMENT

Qur Company s msorporated o the stete of Deigware. Defawar -ro i}f) ate aw prowdes thal & company's certshoale

; :‘1& manber o wotes that t‘a H D necessary for the tragnsaction of any
3 - Q (Brum anG required vote o cotparations}, Further, the faw D'{:wdes
in the cerbiizate of ingorporation o bylaws of the corporauon, ditectors
v-o%f;s, of the shares ,.}!5',‘!’_’.’31 i person of fepresenied by proxy at the meeling 2ng
ur C,Q'*; nany gresen i} d es not soecily 2 vole reguirement other than &

.G
a!uram; !ﬁ' ’?'ﬁ & ec% on of direciors, so Company dreciors are elected by & phraily of the vole.

siredd for @ noninee

We feel thal s zopropnate and himel e Loard 10 indiate & ;

to be etected 1o the board of greciors, Whis the governance chenge proposed would en!an g \‘:}1
shareholcers, the Doard of Giteciors i3 posnoned to mhate the amendment process. We beleve thatin arder to
corprate drecior elechions more meaninglul 2t our Comparny, directors shouid have 16 recenve the wile of
o the shares entitied to be voled i a drecior election. {nger the preseol sysiem, & Gvecior canbe re~elec.ea ev
2 subsiantizl majonty of the voles cast s withheld from that director. For example, f there zre 100 mifion voles
represented 21 & meeting and eligibie 10 be ast and 80 milkon of these vales are withheld from & given 5 ndidate, he
o she would s De elegted with 3 plurghty of the vole despite the fact that Q0% of the voles cast withherd suppart for
that nomnee’s election to the bcarc. Ve beheve hrector candidate thal does nol recenve a ma;orézy of the vole

cast shouid not be seated 2

Er “t e Fup o
oy CorgDrate Lagrd

e TVernant
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COMPANY RESPONSE TO STOCKHOLDER PROPO

FOR DIRFCTORS

WHAT I8 THE RECOMMENDATION OF THE
COMPANY? _
THE COMPANY RECOMMEINDS THAT ¥GU vOTE

AGAINST THE ADOPTION OF THIS STCCKHOLDER

PROPOSAL.

HOW ARE THE COMPANY'S DIRECTTORS
CURRENTLY R1IECTERD?
The Tompany s subjedt 1o Delaware
resuil, has adopted Delawore’s stand
the eicchion of gieciors.
nrovige that direCiors are elegted by & :
voles of the shares present, i peISGN or by’ BIoxy, and
entidled 10 vole on !'ne election of dire :
Shares”). For the mpany, i
;:.mmees for g ec’w recenang L
“For” vates of Ei‘zm;e 6 ares of
Company's Anny Gt
as girentors !
Board.

'A

HOW WOULD THE PROPOSAL CHANGE WHO IS
FLECTED AS A DIRECTOR:
‘iha p'ﬂp 1521 seeRs o reguye tha
smporty fover 50
Nsmneps WG recered et
would oo be !faffrcﬁ};
07 LeTVes

noEnges wh
thereby

Page 25 of 48

Al REGARDING MetHoD oF Vot

SOLEY DIOES THE COMPANY OPPOSE THIE
PROPOIALZ

The Company's deecinms are presently eiecled under
D‘E’;dn‘.fﬁ"' stangard prowsions tor the elecion of
members 1o the Board, Given the posoibie resuils oof
a;}gtséi.-'g 2 e [in’}{}r“—%af to e plection of direciors, ne
{ bapeptng su ;* ; H
aotem!aa to reguce szccif widers’

wili serve 85 a doeclor. ang unnecessarty

ine election of é:!eszOfe Fort .WSE reas

of Gregtor H

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanylD=HDé&Do... 1/14/2005



ExseuTive COMPENSATION

The piipwing
four oiner most ¥

Page 26 of 48

aur Cet Execulive O

R
o

V&L COMPENSATION

Other Annps!
Compensalion

i3
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Executive COMPENSA

HON

!—ﬁr. Donoy

r ihe ;-jgg,g‘f.csr-

the date of grant, :
Pihe shares when 8 Do

e shares on the d anmiversary of he date of
af ihe date of gra.-"ﬁ., angd on ‘f'fz rema;,,.ng S; of the sheres
: three increments of anits on the thurd and hith
yme: !t At the end oi ffs dr Denawn re,c 7000 shares
2 069,571,

-

i,
o
i

.‘u

FalureBustider Plan on behalf of
I=l[4f_’f Reqt ration Plan oo b

ynerest an g lsan and S23,
$75, 384 of expenses relat

oh s employment agraem
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XECUTIVE COMPENSATION

58] forihin nregRrdng
ant exe&rc;sed by the Company's E%»"‘fd Exe,uuw— {
in ar:nré-arw
“ootion :nfa.s‘ : {
and 16% from the detle !*'-e gplians werg pranied o

are depencent on the fulure value of the sl

hy-’; }“e::{aa ‘r;dzi !
price gpprecagtion of 59
<

stack op

Ex)
g
jat
=
.
-r

OPTION GEANTS IN FISUAL

Inganigieai Gramts

Fercent of Folentud Reshzabie Value at
Hurmnber of oty Gptions Astumed Annual Rzte of
Secutities Granted 1o Exeroise or Sicoh Price Appreciaton tor

Unglerbyn Empioyees Ezse Price Ophiens Term
Gotions Grarded i Fi Fer Shofe Capuaton

Name i#) 5 Oate ; 11
Robert 1. Nargeil: 2.6 24 5% G3/1843 7. 652 19 59
.34 32.76 GR/205 1. 68 3, 15
Frane 3.3 24 5% G3/518413 1. 7ER 2. Q46
lphe 3.3 2455 HOCTS S i 1086755 2, 46
0.52 32.76 GEAZ0GA1E 2,000,258 5221100
Denrcs M. Uonovan (.47 24.8% 0371858 1,389,543 3521374
Frark L. Yernancez FO.0LT {3 36 2455 GEA1E 1ORG I5S 2,738 848

AGGREGATED OPTION EXERCISES IN FISCAL 2003 AND
FISCAL YEARENWD OPTION VALUES

e e

Iane (#; §
i
H
1
ST Sy [ e T i I
— i — 2600000 — 5636150
— i - — —
! .
- ! — L)
] P
- i -— S, —
H _ 3 .
. ! o -
i
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ExecuTive COMPENSATION

b foliowing 1abie tels dorth wlormaton regarding The Home Depol i

LONG-TERM INCENTIVE PLAN
AWARDS IN ] YEAR

Number of Shares,
Hame Units or Other Riphts
Fobert L Nargell 2. S1.006.000 52,000,006 S3.000.000
Frarcis §. Biake ;2. 52158625 S 431.25C 5 B4 875
;30
Jonn H. Costella 7 S 206,256 S412.500 S OB18.750
Dennis M. Donovan 1b 0! base saiar}f S 225000 S 450,000 S H7E000
o Fenfuﬁry 2. 2003
Frank L. Fermande? 75% of base satary 5 715625 SO431.250 LOALE
on February 2. 2003

I February 2003, the Compessabon (‘“rr-;:v.';ii_ee

execubves, nciuding the Nemed Exegutive Dfficer

awards zre ntended to provigde conbimung e-'r-pi“ asis i E ; :

te b wmporiant contributers o long-term stockholder value, The award {the C%mw Ty achieves specihed

ievels of total stockhoider return €“~:3"5.€“:‘ i ‘chk price over the ae rig s tivigends pad, {:l-nue(} L; the
! 13

w

begmnmng stock pnce) megsured agamst & peer groud IComparns wingded ¢
threeyear performance perniod bcgu A e_ Fobruary 2 2003 and enc
i tricted siook 10 be granted under e Comyg
thrd anntversary ¢ i
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STOCK PERFORMANCE GRAPH
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Development Team

Developer:

Dickinson Development Corporation
1266 Furnace Brook Parkway
Quincy, MA 02169

(617) 770-1955

Contact: Mark C. Dickinson

Co-Developer:

Home Depot U.S.A. Inc.
15 Dan Road

Canton, MA 02021
(617) 830-0492
Contact: John Tascione

Construction Project Manager:
The Pinnacle Companies

101 Campanelli Drive

Braintree, MA 02184

(617) 770-7700

Contact: William G. O’Brien

Environmental/Geotechnical Services:
Haley & Aldrich, Inc.

465 Medford Street

Suite 2200

Boston, MA 02129

(617) 886-7400

Contact: Paul P. Ozarowski, P.E.

Civil Engineering/Permitting:
Vanasse Hangen Brustlin, Inc.
101 Walnut Street

Watertown, MA 02471

(617) 924-1770

Contact: William J. Roache, P.E.

Landfill Closure Contractor/Site Contractor:
D.W. White Construction Company

867 Middle Street

Acushnet, MA 02743

(508) 763-8868

Contact: Mark White



QUALIFICATIONS AND EXPERIENCE

Developer:  Dickinson Development Crop.
1266 Furnace Brook Parkway
Quincy, MA 02169
Phone: 617-770-1955
Fax: 617-770-1630
Mark C. Dickinson - Principal

Company Background

Dickinson Development Corporation is a commercial real estate development and project
management consulting firm located in Quincy, Massachusetts with a regional office in
Orlando, Florida. The firm was founded in 1980 by Mark C. Dickinson who has twenty
five years of experience in the real estate development business. Dickinson
Development's headquarters are located at 1266 Furnace Brook Parkway in Quincy, the
former Willard School Building which the company sensitively and successfully
redeveloped into a first class office building in 1984.

Dickinson Development is a full-service development firm comprised of development,
construction, leasing, and property management professionals. Dickinson Development
has a reputation for integrity and skill in the real estate development business, and has
built numerous innovative commercial properties including urban high-rise office
buildings, suburban office buildings, mixed-use retail/office properties, neighborhood
retail centers, industrial properties, and build-to-suit projects. The company has built in
excess of 1.5 million square feet of commercial in the last seventeen years. On each of
these projects, Dickinson Development has served as developer for its own account or
others, overseeing all aspects of the development process from initial site acquisition
through construction administration and property management.

Relevant Skills and Experience

Dickinson Development Corporation has the qualifications and experience necessary to
meet the Acton Business Center selection criteria as outlined in the RFP. Dickinson
Development has developed numerous high quality office, retail, and other commercial
projects since its inception in 1980. Its credentials include a successful track record in
the following important tasks:

e negotiating scores of site acquisitions on behalf of its own, and clients', accounts

e coordinating large, multi-disciplinary teams of professionals

e collaborating with municipals, public/private entities and other third party clients in
accomplishing joint development goals

e creatively financing large-scale, urban projects

e working cooperatively with neighborhood and community-based groups and
individuals

e securing local zoning approvals for numerous projects



e developing architecturally attractive buildings which are sensitive to site concept,
municipal/civic objectives, and tenant needs

e ensuring that large-scale construction projects are completed on time and within
budget

e providing state of the art financial reporting and property management services for
our own and other accounts

Description of Relevant Projects

Dickinson Development has developed properties primarily for its own account yet has
also compiled a significant portfolio of development management projects with third -
party entities including municipalities, private corporations, financial institutions, pension
fund advisors, and others.

Dickinson Development was selected by the Town of Reading to develop the Town’s
former landfill into Walkers Brook Crossing, a 495,000 square foot retail center including
a Home Depot, Jordan’s Furniture, Staples, Linen’s ‘N’ Things, and Macaroni Grill.
Phase | of the project opened in the Fall of 2004, with Phase 11 scheduled to open this
Summer of 2005.

In partnership with the City of Quincy, Dickinson Development developed 200 Newport
Avenue, a 150,000 square foot, eight-story office building in North Quincy. This was a
unique and complicated project involving the sub-leasing of air rights to Dickinson by the
City who had acquired them from the MBTA at the North Quincy MBTA station. Later
that year, Dickinson Development sold the building to State Street Bank. With this
UDAG-assisted transaction, the City of Quincy, which had made no cash investment in
the project, received $2,000,000 profit from Dickinson Development. 200 Newport
Avenue was truly an example of successful “public/private partnership”. A selection of
current and recent development assignments are included in our brochure.



Co-Developer: Home Depot U.S.A., Inc.
15 Dan Road,
Canton, MA 02021
Phone (617) 830-0492
Contact: John Tascione, Director of Real Estate, New England

Company Background:

The Home Depot was founded in 1978 in Atlanta, Georgia and has become the world’s
largest home improvement retailer operating more than 1,800 stores across North
America including Canada and Mexico. Home Depot is the fastest growing retailer in
United States history and was the first to reach $30 billion, then $40 billion and now $60
billion in sales. The Company currently employs over 300,000 associates and over
22,000,000 people visit Home Depot stores every week.

From its beginning, Home Depot elected to self develop its stores and as a result owns
the majority of its locations. In 1988, the Company expanded into the northeast market,
opening stores in the New York and Boston metropolitan areas. In 1989, the Company
officially established its Northeast Division with offices in South Plainfield, New Jersey.
Currently Home Depot operates 145 retail stores in the Northern Division-New England
Region, of which 39 are in Massachusetts.

Relevant Skills and Experience:

Expansion into markets such as the Northeast required the Company to consider the
redevelopment of property that may have had a history of non-retail uses. As a direct
result, Home Depot has been involved with a number of public/private partnerships, and
brownfield projects, resulting in the construction of Home Depot retail stores with
benefits to local governments. Examples of successful public/private partnerships in the
Northeast include; the redevelopment of the New Rochelle, NY incinerator site, the
redevelopment of the USEPA Raybestos Superfund site in Stratford, CT, and the recent
redevelopment of the municipal landfill in Reading, MA.

In addition to successful public private partnerships, Home Depot has also been involved
with the redevelopment of a number of “brownfields projects”. Examples in New
England include; the redevelopment of the Monsanto Company property in Everett, MA,
redevelopment of the Black & Decker property in Derby, CT, development of the former
Raython facility in Quincy, MA, and redevelopment of the former Tinkerman’s Garage
Superfund site in Londonderry, NH.

In addition to its work in the Northeast, Home Depot has also been involved with

numerous brownfield projects in Pennsylvania, New York, New Jersey, Chicago,
Michigan, Wisconsin, Texas, Florida, New Mexico, California, Hawaii, and other states.

Description of Relevant Projects:



Home Depot has a history, and significant experience, with the redevelopment of former
landfills. The Company has developed stores on landfills in Evanston, IL, Delafield, WI,
Southfield, MI, Orange, CT, and Reading, MA. The redevelopment of the Reading,
landfill is worth noting due to its recent completion and similarities to the Acton project.
The Reading project required significant participation and cooperation among public
entities including the Massachusetts DEP, MassBusiness (the Reading project qualified
for the Brownfields Redevelopment Access to Capital Program), the Massachusetts DOT,
and the City of Reading, and the private development team. The same development team
relied on for the successful project in Reading will be used for the Acton project.



PROJECT TEAM CONSULTANTS

Dickinson Development has assembled a multi-disciplined team of experienced
professionals to assist with the development of Acton Business Center. Each team
member was selected for its depth and breath of experience, particularly selecting
consultants and contractors who have firsthand knowledge of the particulars of the Acton
former landfill or have experience in similar type projects.

Listed below are brief qualifications for each of the team members:
OWNERS CONSTRUCTION MANAGER

Pinncon, LLC

101 Campanelli Drive

Braintree, MA 02184

Contact: William G. O’Brien Phone: (617) 770-7700

Pinncon, LLC of Braintree, Massachusetts is a full service construction company
offering a full range of construction management services. What sets them apart from
many other construction companies on the East Coast is their ability to provide
construction services that save the customer significant time and money and result in a
better quality project. Through detailed analysis, planning and supervision, Pinncon
anticipates issues before they become costly, time consuming problems.

Pinncon, LLC has the in-house professional staff and experienced construction
team to plan, execute, and oversee every step of the project, from preparing construction
estimates for budgets, securing and analyzing subcontractor bids, preparing overall
construction schedules, to coordination with other project team members, which may
include Owner’s, Owner’s Representatives, Architects, and Engineers.

LANDFILL CLOSURE ENGINEER
GEOTECHNICAL ENGINEER

Haley & Aldrich, Inc.

465 Medford Street, Suite 2200

Boston, MA 02129

Contact: Paul P. Ozarowski, P.E., LSP  Phone#: (617) 886-7400

Haley & Aldrich, Inc. has nearly 50 years of national experience in geotechnical
engineering and environmental consulting on thousands of development projects. They
will provide Landfill Closure and Geotechnical Engineering services for the project.
Their understanding of construction involving waste materials and creative approaches to
integrating developments with landfill closure has resulted in the successful
redevelopment of solid waste landfills for retail and office buildings, museums, schools,



athletic fields and parks. Some of their recent experience that is directly applicable to the
redevelopment of the Acton Landfill includes:

" Walkers Brook Crossing (former Reading Landfill, 2000 to present), where Haley
& Aldrich’s geotechnical and landfill closure design expertise has been a key
force in the most complex and significant landfill redevelopment project in New
England to date. Haley & Aldrich designed ground improvements, the landfill
cap, building foundations, gas protection for buildings, and mechanically-
stabilized fill walls using MSW in the reinforced zones, and was the primary force
for landfill closure and reuse permitting. The resulting design successfully
integrated the landfill reuse and closure while protecting public health, safety,
welfare and the environment.

" The University of Massachusetts New Campus Center (former City of Boston
dump at Columbia Point, 1998-2004), where Haley & Aldrich provided
geotechnical engineering for site development and building foundations, as well
as systems for protection of the building against landfill gas intrusion and
continuous gas venting. Haley & Aldrich also prepared the comprehensive
landfill reuse permit application, and was the primary DEP liaison for this landfill
reuse construction.

Their combined technical expertise in geo-environmental engineering, behavior and
construction in solid waste, and permitting experience for landfill closure and reuse in
Massachusetts, makes them uniquely qualified to address these challenges for the Acton
Landfill closure and redevelopment.

LAND PLANNING
CIVIL ENGINEER
TRAFFIC ENGINEER
WETLANDS SCIENTIST

Vanasse Hangen Brustlin, Inc.

101 Walnut Street

Watertown, MA 02172

Contact: William J. Roache, P.E. Phone: (617) 924-1770

Vanasse Hangen Brustlin, Inc. (VHB) has developed an integrated sector engineering
practice that combines the development of public infrastructure improvements with
private site development. As planners, engineers and scientists, VHB provides nationally
recognized experts to plan and design mixed-use commercial, office and residential
developments and integrate these developments with the regional infrastructure and
environment for the benefit of the owners and the community.



With a staff of more than 650 professional engineers, planner, and scientists in 13 East
Coast Offices, VHB’s project experience and demonstrated abilities make them the firm
of choice to execute large, complex, public/private projects in a way that exceeds
expectation. Some of their recent experience that is directly applicable to the
redevelopment of the Acton Landfill includes:

Walkers Brook Crossing, Reading, Massachusetts - VHB provided survey, land
planning, wetlands permitting, MEPA permitting, civil/site design and landscape
architecture design services for the capping and redevelopment of the former
Town of Reading landfill. VHB worked with Haley & Aldrich and other
consultants to develop a cap grading plan that maintained all the solid waste on-
site, provided clean corridors for utilities allowed development to occur above the
cap. This design satisfied DEP that the integrated cap and development would
meet their requirements landfill capping requirements. In addition, VHB worked
with Dickinson Development to help the Town or Reading secure a $1,800,000
Public Works Economic Development (PWED) grant to provide the necessary
roadway improvements to accommodate the development and enhance the
redevelopment potential for the areas surrounding the landfill. VHB designed and
permitted the area roadway improvements and provided full-time construction
inspection services.

Former Industri-Plex Superfund Site, Woburn, Massachusetts — VHB was
instrumental in bringing together a diverse group of local, state and private
stakeholders and in developing a conceptual framework for reuse of the site.
VHB’s involvement continued through design, permitting and construction of the
office and retail developments. an integral team member in bring to fruition a
redevelopment of the former superfund site. VHB designed and permitting much
of the office and retail development, as well as, the regional transportation center.
VHB also designed and permitted the new interchange from Interstate 93 that
services the Regional Transportation Center (RTC) and new developments,
including the award-winning fly-over bridges. VHB worked closely with the
environmental/geotechnical engineer to redesign the cap for the waste site,
providing clean corridors and proper drainage to allow construction of the RTC.
The successful completion of this project caused the area to experience a
transformation from one of the most challenging superfund sites in the country to
a thriving hub of commercial, office and transit development.



LANDFILL CLOSURE CONTRACTOR
SITE CONTRACTOR
OFF-SITE CONTRACTOR

D.W. White Construction Co.
867 Middle Street
Acushnet, MA 02743

D.W. White Construction Co. is a union site contractor with extensive experience in
landfill closures, retail site development and roadway improvements.

Dickinson Development, having been involved in several complex site development
projects with D.W. White, sought to bring their experience and expertise to this project.

Various representative projects completed by D.W. White include:

e Walkers Brook Crossing, Reading, MA — Engineer: Haley & Aldrich

e Town of Dartmouth Landfill Closure — Engineer: Camp, Dresser & McKee

e Crapo Hill - New Bedford/Dartmouth Landfill Closure - Engineer: Camp,
Dresser and McKee

e SeMass Partnership/Carver Landfill Closure - Engineer: Smith & Maloney

e Rt 119 Reconstruction, Littleton, MA - Owner: Massachusetts Highway
Department

e Shopping Center, Bellingham, MA - Owner: Boylston Construction

e Shaws Supermarket, Quincy, MA - Owner: Shaw’s Supermarket



REFERENCES

1. Peter Hechenbleikner, Town Manager
Reading, Massachusetts
Phone: (781) 942-9043

Dickinson Development has worked closely with the Town of Reading over a 5-
year period (2000-2005) to cap the Town’s former landfill and complete a significant
commercial project in conjunction with the closure including a Home Depot, a Jordan’s
Furniture, and
80,000 square feet of additional space. Phase I is complete and open while Phase II
(approximately 75,000 square feet) is under construction and will open in August, 2005.

2. David C. Adams, Environmental Engineer
Solid Waste Management, D.E.P. Northeast Region
Phone: (617) 854-6677

Representatives from Dickinson Development, Haley & Aldrich, the Town of
Reading, and D.E.P. Solid Waste have all worked together to ensure that the
environmental aspects of the landfill capping process were met as well as maintaining the
economic viability of the development project, Walkers Brook Crossing.

The complexities of the project required numerous modifications and
clarifications to our D.E.P. Approved Closure Plans. Dave Adams, as D.E.P.
Environmental Engineer, was the person responsible for the technical review of our
submissions.

3. Mayor William Phelan, City of Quincy, Massachusetts
Former Mayors James Sheets and Francis McCauley
Phone: (617) 376-1990

In 1991 and 1992, Dickinson Development and Home Depot worked together on
a successful Home Depot project in Quincy that had hazardous waste and access issues.
Additionally, Dickinson worked closely with former Mayor and current City Councilor
Frank McCauley to build a 150,000 square foot office building at the North Quincy
MBTA Station in 1985 and has been active in other Quincy developments since that time.



TECHNICAL PROPOSAL

1. Development Program & General Operation

We believe the proposed development program is “highly advantageous” to the
town of Acton. The project is developed entirely on the 17.75 acres offered for
sale by the Town and requires minimal modification to the ongoing Town transfer
station, DPW facility and existing storm water management facility.

Development Program

The proposed program for the Acton Business Center consists of approximately
211,000 s.f. of retail development including a 118,000+ s.f. Home Depot store
with a 28,000+ s.f. garden center and a 65,000+ supermarket. Parking will be
provided for 770+ cars. The Center will operate in accordance with the Acton
zoning by-laws with respect to hours of operation. A Proposed Schematic Site
Plan is included in Section 9. As shown, the buildings are oriented with the back
toward Route 2, keeping truck loading and building noise away from the abutting
residential neighborhood on Forest Road. This orientation also provides for better
overall site access and circulation. Truck traffic will access the site only from
Route 2 and proceed immediately to the rear of the buildings away from the
adjacent residential neighborhood. It is also anticipated that the existing
vegetative buffer along Forest Road will be maintained. It is important to note
that this plan is based on limited available existing information and subject to
change.

Site Improvements

Site improvements will include re-grading the existing landfill to accommodate
the proposed development program, installation of a flexible membrane liner to
cap the landfill, gas collection system as may be required by DEP, installation of
utilities, site lighting, storm water collection and management systems and waste
water disposal system.

Town Facilities

The Towns DPW facility will remain as is and essentially unaffected by the
project. The Transfer Station will also remain but as shown on the site plan, the
vehicular circulation will be modified. In addition, the existing Town Recycling
Area will be relocated onto a portion of the 3.48 acre site owned by the town and
restricted to “Public Use”.

Site Access

Access to the proposed development project will be provided by a new grade
separated intersection on Route 2. A bridge and associated ramps, as shown on
the Proposed Schematic Site Plan, will allow traffic to access and leave the site in
both directions on Route 2, thereby mitigating the impact of potential U-Turn
traffic on Route 2 and minimizing the potential for site traffic diversion through
adjacent neighborhood streets.



2. Permitting Approach

We believe the proposed development is “highly advantageous” because the permitting
approach is viable and has been successfully accomplished in the Town of Reading for
the capping and redevelopment of the Reading Landfill.

Prior to beginning the permitting, the project team will conduct an extensive Due
Diligence to identify site conditions and constraints, refinement of the development plan
as well as, necessary state and local permits. Upon completion of the Due Diligence, the
site would need to be re-zoned to allow the proposed use. Should the rezoning be
successful, we anticipate moving forward with State and Local Permitting
simultaneously.

Re-Zoning

The site is currently zoned R-2 Residential, which does not allow most business uses,
including retail stores. In addition, Section 3.7 of the zoning bylaw lists prohibited uses,
including “Retail Store larger than 60,000 sg.ft.” The project team would work closely
with the Town to craft appropriate zoning that would allow the proposed development
plan for the landfill, including retail buildings larger than 60,000 SF. Possible zoning
modifications could include adding a modified version of an existing Business District;
modifying and re-instituting a Planned Unit Development (PUD) option; or creating a
new zoning overlay district.

Local Permits

Assuming a successful re-zoning, the proposed landfill capping and redevelopment will

require approvals from several local boards, including the planning board, the

conservation commission, the board of health and possibly (depending on the

requirements of the new zoning) the zoning board of appeals. We anticipate requiring the

following approvals:

Planning Board
Upon the successful rezoning, we anticipate that the proposed development would
be reviewed by the Planning Board for Site Plan Approval. The project team will
prepare a comprehensive Site Plan for the board’s review. The site plans will
include layout and materials information, grading and drainage, utilities,
landscaping, site lighting and site details. The site plan submission will also
include a Storm Water Management Report and a Traffic Impact Study.
Depending on the outcome of the rezoning, the development may need to seek
relief from unresolved dimensional issues or other requirements in the new
zoning.

Conservation Commission
During the anticipated due diligence period, the project team will have wetland
scientists flag wetland resource areas in the vicinity of the site. Following the
location of the wetland flags, the project team will file an Abbreviated Notice of
Resource Area Delineation (ANRAD) with the Acton Conservation Commission




to establish the wetland resource area boundaries for this project. Based on a
cursory review of available wetland data, it appears that some work will be
located within the 100ft. buffer zone of Bordering Vegetated Wetlands, requiring
the filing of a Notice of Intent (NOI). Following preliminary engineering of the
proposed development site plans, an NOI will be filed with the Acton
Conservation Commission and DEP. The NOI will be prepared in accordance
with the Massachusetts Wetlands Protection Act, Chapter 131, s. 40, as amended
and the Town of Acton Wetland Protection Bylaw. The NOI will include Site
Plans, erosion and sedimentation control plans, compliance documentation for the
DEP Storm Water Management Policy and any other pertinent materials.

Board of Health
As described above, we anticipate that a subsurface sewage disposal system,
meeting the requirements of Title V (310 CMR 15.00) and the Town of Acton
Board of Health will be required. In addition, the DEP Solid Waste Management
Regulations (310 CMR 19.00) provides for local Board of Health notification and
comment period during the landfill closure permit review by DEP.

State Permits
Prior to submitting any state permit application, the Town of Action will be provided
copies of the application for review and comment.

MEPA Review
We anticipate that the capping and redevelopment of the Acton landfill will
trigger one or more of the thresholds requiring review under the Massachusetts
Environmental Policy Act (301 CMR 11.00). Because we intend to file state and
local permits simultaneously, we plan to file an Expanded Environmental
Notification Form (ENF), followed by a Single Environmental Impact Report
(SEIR).

Massachusetts DEP
In order to cap and redevelop the landfill the project team must file a Landfill
Closure and Post-Closure Reuse Plan (310 CMR 19.00) with DEP.  We
understand that an Initial Site Assessment (ISA) and Comprehensive Site
Assessment (CSA) will be required by DEP. However, the Town has
implemented substantial landfill assessment and groundwater monitoring over the
past 25 years. Therefore, the team intends to utilize the existing information to the
extent possible to satisfy DEP requirements for the ISA and CSA on an
abbreviated schedule while verifying that human health, safety, welfare and the
environment are protected. In addition, a Corrective Action Alternatives Analysis
(CAAA) will be prepared to focus on issues required for final landfill closure and
redevelopment. The landfill Closure and Post-Closure Reuse Plan will include
design details for capping the landfill in accordance with DEP capping
requirements. Landfill cap will be comprised of a flexible membrane liner, gas
collection system, drainage layer and suitable cover material. Similar to the
Reading Landfill, we anticipate that we will need to demonstrate design




equivalency in order to keep all the solid waste onsite below the cap and
accommodate the development above the cap.

Massachusetts Highway Department (MHD)
Upon receipt of a MEPA certification the MHD would prepare a Section 61
Finding relative to the proposed roadway and infrastructure improvements
required to mitigate any traffic impacts. In addition, the site is located directly
adjacent to Route 2 and a Direct Highway Access Permit will be required for the
development. It is anticipated that extensive interaction will be required with
MHD to gain approval of the proposed site access improvements as well as other
traffic mitigation that may be required on Route 2.

3. Project Impacts and Mitigation
Storm Water

Storm water runoff will be managed by a subsurface conveyance and detention system.
The storm water management system will be designed to meet the requirements of the
Massachusetts Department of Environmental Protection (DEP) Storm Water
Management Policy. The storm water management system will be designed to maintain
or reduce the peak rates of runoff, prevent increased flooding downstream of the site and
remove at least 80% of the total suspended solids (TSS) from the runoff. We anticipate
that storm water detention will be accommodated with subsurface detention, located
below the parking lot. TSS removal would be accomplished through a combination of
structural and non-structural best management practices (BMPSs), such as pavement
sweeping, deep sump/hooded catch basins and water quality units.

Based on the limited knowledge of the site and the proposed development program, it
appears that the storm water management facilities for the transfer station and DPW
facility will remain in tact. However, should there be a need to modify the plan, the
DPW’s drainage would be re-routed and managed according to the DEP Storm Water
Management Policy.

Wetlands

Based on review of the plans provided in the RFP and available GIS databases, it appears
that some of the landfill capping activities may be within close proximity of existing
wetlands. Although it does not appear that any wetlands alterations will be necessary, the
project will file a Notice of Intent with the Acton Conservation Commission and DEP.
Should actual wetlands flagging show that there is a requirement for wetlands filling or
alteration, appropriate permit applications will be prepared, along with designs for
applicable wetland restoration and/or replication.



Utilities

All utilities servicing the proposed development will be constructed above the landfill
cap per DEP requirements. In addition, utilities such as gas, electric, telecommunications
and water will be designed with flexible connections to accommodate any anticipated
landfill settlement.

Wastewater

We anticipate that the proposed development will generate less than 10,000 gallons per
day and a subsurface sewage disposal system will be designed and constructed in
accordance with Title VV (310 CMR 15.00) and the Board of Health. The sewage disposal
system would likely be located off the landfill cap in the area that the RFP identified at
the eastern end of the 17.75 acre parcel. If designated, we would conduct deep-hole test
pits in the area of the proposed leach field during the due diligence phase to determine the
suitability of the disposal system location. Should the proposed development generate in
excess of 10,000 gallons per day of wastewater or the soils have poor draining qualities, a
package sewage treatment facility may be proposed, which would require a Groundwater
Discharge Permit from DEP.

Construction Impacts

We believe that the proposed development is “highly advantageous” because this
proposal clearly demonstrates that proposed mitigation measures for potential
environmental impacts are acceptable and have been successfully implemented at similar
development projects, such as the Reading Landfill. Mitigation measures will meet all
regulatory thresholds and minimize the impacts of the proposed development on the
Town.

A number of impacts may need to be mitigated during construction, such as noise, dust,
odor, vectors, construction dewatering, truck traffic, erosion and sedimentation. We
anticipate using methods similar to those employed during the capping and
redevelopment of the Reading Landfill. Proposed construction impacts and mitigation are
described below. The project team anticipates an approximate 15-month continuous
construction period.

Noise
Noise impacts from construction activities are closely related to the phase of
construction and the type and placement of construction equipment at the site.
Construction noise during the daytime hours will have less impact at receptor
locations because ambient noise is greater and tolerance towards noise is higher.

The development team will include the following mitigation measures:

e Scheduling of work during daytime hours,



Odors

Dust

e Using appropriate mufflers on all equipment and providing ongoing
maintenance of intake and exhaust mufflers,

e Turning off idle equipment,

e Locating noisy equipment at locations that protect sensitive locations by
shielding or distance, and

e Requiring truck operators to drive at low speeds on their way to and from the
construction site.

As described below, some odors may be generated as a result of the waste
relocation process. Relocation of waste is necessary prior to construction of the
landfill cap to create the general site grading needed to construct the project. In
order to prepare the site for capping and site development, the existing waste must
be relocated and redistributed. Some odor could be generated during waste
relocation as previously buried material is exposed to the atmosphere. However it
should be noted that our experience in Reading resulted in minimal odors being
generated from the landfill closure activity.

Waste relocation is a landfill closure activity which is subject to the review and
approval of DEP in the Landfill Closure Plan. The details of waste relocation will
be provided in the Landfill Closure Plan and project materials management
specifications.

Mitigation of odor impacts generated during construction, if needed, can be
accomplished by managing the amount of exposed refuse allowed at any given
time. Exposed refuse can be covered with soil or synthetic cover at the end of
each work day when refuse is moved on site, as appropriate, so that refuse is not
exposed to the atmosphere overnight. Additional measures may include perimeter
scent curtains if needed.

The construction of the project will generate dust. Dust emissions from
construction activities will depend on such factors as the properties of the emitting
surfaces, such as moisture content, meteorological variables, and construction
practices employed. The most intensive dust generating activity typically will
occur during site grading activities.

To reduce emissions of fugitive dust and minimize impacts on the local
environment, the construction contractor will be required to implement
appropriate mitigation measures including regular use of wetting agents to control
and suppress dust on exposed land area and access roads, keeping trucks fully
covered and periodic cleaning by street sweepers on affected access roads.
Exposed areas susceptible to wind erosion will be mulched or seeded as early as
feasible in the construction process to further reduce dust emissions. Areas of



exposed soils will be vegetated or paved as soon as practicable to minimize the
length of exposure time.

Material Handling/Construction Waste
Construction debris will be disposed of in dumpsters located within the project
site. As there are no buildings at the site, there will be no demolition in
connection with the project.

Construction Dewatering
Based on the limited information, we anticipate that dewatering on this project
will be minimal and localized (i.e. trenches, pits, etc.) and subject to DEP
approval. Dewatering will be accomplished such that all construction operations
are conducted in the dry. Sump pits and/or pumps will be maintained inside the
limits of excavation to collect and discharge water. DEP will likely require
periodic testing of the dewatering operation. In the event that dewatering results
in the need to discharge water into existing storm drains, sedimentation devices
will be used to filter water before it is discharged and water will be discharged in
accordance with applicable regulatory criteria.

Traffic Maintenance During Construction of Off-Site Roadway Improvements
During the peak construction period, the scope of work will include site and
roadway construction. Roadway construction will be conducted in accordance
with an approved traffic management plan so as to maintain existing vehicular
traffic movements.

As part of the traffic mitigation plan for the project, the proponent will install and
maintain specific traffic controls, including signing, pavement markings, traffic
drums and illuminated flashing arrow signs. Many of these items will be placed
and moved throughout the construction of the roadway. The MHD will likely
monitor activities and receive information from the construction manager to
assure that construction activities are clearly delineated and pose no safety hazard
to the public.

Closing and shifting traffic lanes due to construction activities will be described in
detail in the traffic management plan. Police details will be present throughout
the duration of the roadway construction and as needed for construction access to
the site. Any changes in traffic patterns, such as lane shifts and lane closings
associated with the various stages of construction will occur during off peak hours
S0 as to minimize confusion and congestion.

The construction plans will also include suggested construction sequencing plans
outlining the phases of work needed to complete the project while maintaining
existing traffic patterns. The off-site roadway improvements will be constructed
continuously and sequenced in phases developed with the goal of maximizing the
work effort while maintaining normal traffic patterns.



Construction Trip Generation
Truck traffic will vary throughout the construction period, depending on the
activity. Truck traffic will be required to use Route 2 to access and exit the site.
Contractors and subcontractors will be instructed on the appropriate routes to use
within the Town of Acton to avoid impacts to residential roadways.

Pest Control
The development team will submit a pest control plan to the Acton Board of
Health for approval prior to construction. The team will develop a control
program prior to commencing construction to assure compliance with all
applicable laws.

Stormwater Control
The construction activities at this site will require the filing of a Notice of Intent
with the U.S. EPA for construction activities under the National Pollutant
Discharge Elimination System (NPDES). As a requirement of the NPDES, a site
specific Storm Water Pollution Prevention Plan (SWPPP) will be required. The
SWPPP will include a description of the erosion and sedimentation controls that
the contractor will employ during construction. These temporary erosion and
runoff controls will be employed during construction to attenuate erosion and the
effects of runoff. Temporary measures may include the use of berms, channels,
stilling basins, mulching, haybale and silt fencing.

Aesthetics

The project will use architecture, landscaping, lighting and natural barriers to provide an
aesthetically pleasing development that will minimize impacts to the neighbors or Route
2 view corridors. The development team will work with the appropriate Town
Boards/Staff to develop the project architecture in a style that is in keeping with the
character of the Town of the Acton. Although landscaping is difficult to construct on top
of a landfill cap, the development team will work closely with DEP and the Town to
develop an appropriate landscaping plan to enhance the aesthetics of the site. The project
team will use lighting that will minimize penetrations to the landfill cap but also prevent
spill over impacts to the abutting neighbors. Where possible, natural barriers will be
maintained and supplemental vegetation will be added, particularly in the area of the
Forest Street and Hosmer Street neighbors.

4. Traffic and Access

We believe that the proposed development is “highly advantageous” because the traffic
impacts from the proposed development will not interfere with ongoing Town operations
at the DPW facility and/or will improve traffic flows on Route 2. The proposed
development will be designed to provide shared access from Route 2 to both the
development and the Town’s transfer station and DPW facility, thereby improving the



access from Route 2 to the transfer station. In addition, the grade separated driveway will
allow access to the site without impeding traffic flow on Route 2.

Based on information contained in the Institute of Transportation Engineers (ITE) Trip
Generation, the proposed Acton Business Center development will attract approximately
4000 new cars to site on a typical weekday. Approximately 10% of these will occur
during the weekday evening peak hour. As a retail development, traffic during the
morning peak hour will be minimal

Traffic coming to the site will use a number of different routes to arrive and depart from
the project. The overwhelming majority of traffic (approximately 80%) will use Route 2
from either west of Taylor Road or east of Hosmer Street . A small amount of traffic will
approach the site using local roadways. However, the proposed access plan requires all
traffic to access and exit the site via Route 2.

When arriving at the site from the west, the current site access requires drivers to either
reverse direction at the Concord Rotary or to seek out other streets (such as Hosmer
Street and Wetherbee Street) to arrive along Route 2 east of the site. Similarly, drivers
exiting the site currently need to reverse direction at the Piper Road/Taylor Road
intersection to return east.

For this reason, the access to the site has been designed to provide simple and direct
access into and out of the site via Route 2 in both directions. Through a grade-separated
access driveway (previously shown on Figure_), funded entirely at the expense of the
developer, the need for drivers to reverse direction at Piper Street and Taylor Road and/or
to seek local streets to arrive or depart from this site is eliminated. Traffic approaching
from the west will use a new ramp and bridge over Route 2 to access the site. Similarly
traffic exiting the site will use the bridge and a new ramp to Route 2 eastbound to head
east. The existing right turn in and out movements on Route 2 westbound will be
incorporated into the new design. While this project will marginally increase the volume
of traffic along Route 2, the design will mitigate any potential operations impacts along
the corridor.

5. Proposal’s Compatibility with the Existing Landfill:

Our proposal for a retail development on an existing landfill is both feasible and
economically viable, as evidenced by the Walkers Brook Crossing Project in Reading,
MA, where the Town of Reading selected Dickinson Development Corp. to transform the
33-acre former Town landfill in a retail complex.

Dickinson Development Corp. and its project team proceeded to plan, design, and
permit the landfill reuse under the new development plan which included capping and
closure of the landfill and development of an approximately 150,000sf retail building
footprint housing a Home Depot on the lower level and a Jordan’s Furniture on the upper
level. Access to both stores takes advantage of a grade change between the southern,



lower level portion and the northern, upper portion of the site. Retaining walls are
utilized for major grade separations. Phase I, completed in October, 2004, also includes
construction of a Chili’s Restaurant, as well as other site infrastructure such as utilities,
storm water management systems, and a gas collection system.

Dickinson Development Corp. proposes to retain the services of the Reading
Project Team to complete the Acton Business Center. The expertise and experience of
that the team members gained in Reading will prove invaluable in assessing and
resolving the many issues which arise in developing on a landfill.

As designed, our proposed development is very compatible with the existing
DPW facilities, transfer station and recycling center. The proposal will allow the Town of
Acton to maintain public access to the existing transfer station and relocated recycling
center and will not impact the existing DPW facility.

6. Preliminary Project Schedule

Based upon the information in the RFP we anticipate the following schedule:

DATE DATE
TASK STARTED
COMPLETED
e Town of Acton selects Dickinson Development
as developer of Acton Business Center 4/05
e Rezone property before Town Meeting/Acton 2/05 4/05
e Initial Site assessment 5/05 7/05
e Comprehensive Site Assessment
for Landfill Closure (DEP) 8/05 1/06
e Corrective Action Alternatives Analysis (DEP) 1/06 6/06
e M.E.PA. 10/05 8/06
e Local Permit Filings — Town of Acton 3/06 8/06
e MHD. Access Permit/Section 61 (MHD) 8/06 12/06
e Offsite Traffic Improvements (MHD) 10/05 10/06

e Landfill Closure Design (DEP) 6/06 9/06



e Development Construction 10/06 12/07
e Offsite Construction 10/06 12/07

e Home Depot and Supermarket open 12/07

7. Outline of Town Responsibilities

e Actively work with the developer to define an appropriate zoning strategy
to allow proposed development

e Obtain support for rezoning from Selectmen and other necessary boards

e As owner of the property, all filings for permits will need to be in the
Town’s name until closing

e Neighborhood meetings will be need to be initiated and coordinated by the
Town

e Provide all permits and plans currently held by the Town

e Provide access to Town’s consultants who have knowledge of the landfill.

e Cooperate with the Developer to investigate and obtain, as may be
available, grants or funding from the State or other sources towards the
cost of capping of the landfill (e.g. Brownfield Redevelopment Access to
Capital Program, Water Pollution Abatement Revolving Loan Program*

8. Identification of Developer

This is a joint development proposal from the Home Depot and Dickinson
Development Corporation. It is anticipated that a new legal entity will be created by the
parties to take title to the property at the time of closing with the Town of Acton.

9. Conflict of Interest

The development partners have no conflicts of interest with the implementation of
the proposed project.

! M.G.L, Chapter 29C has be amended to authorize loans to cap and close landfills



10. Exceptions to Request for Proposal dated November 1, 2004

As financial assurance for the cost of the landfill capping, Developer will
provide a Letter of Credit in the amount required by DEP for the Closure
Financial Assurance Mechanism.

A separate financial guarantee for the construction will not be provided, since
a letter of credit will be provided for the DEP Closure FAM.

Owners anticipate that they will carry or cause to be carried the requested
insurance during construction as may be commercially available, however
additional investigation is needed regarding the requested parties to be named
or additional insureds. Note that policies may be written with varying per
occurrence base limits and some parties may self-insure as approved by State
regulations.

Additional exceptions are noted in the Offer to Purchase and Proposed
Comments to the Purchase and Sale Agreement



INSERT AS ADDENDUM MATERIALS:
DICKINSON DEVELOPMENT BROCHURE

ARTICLES:

REJOURNAL.COM SEPTEMBER 24-30,2004 “HOME DEPOT FIRST TO OPEN AT
CROSSING AT WALKERS BROOK™

GLOBE ST.cOM UPDATE: ““DICKINSON CLOSES DEAL WITH HOME DEPOT,
JORDAN’S FURNITURE”. JANUARY 4, 2005

BosTON GLOBE: ““OLD LANDFILL’S NEW LIFE BEGINNING TO EMERGE”’, JANUARY
31, 2004.

BosTON GLOBE: ““END OF LANDFILL IMPASSE MAY BE IN SIGHT””, MARCH 10,
2002.



Proposal Date: JAN 19, 2005

Proposed Acton Business Center

Route 2 - Acton, Massachusetts

Proposed Schematic Site Plan

TRANSFER
STATION —_—

AERIAL VIEW

SCALE: N.T.S.

/////////,

ENTRY _

P ROF’O5 ED

RE
SUPERL RETAIL

PROPO!
e SED RETAIL BUILDING
A

.0
00 sk PLus ¢, RDEN CENTER

30 FIRELANE

PROPOSED SCHEMATIC SITE PLAN

SCALE: N.T.S.




Proposal Date: JAN 19, 2005

S
b
Ry
=
A
N
Y~
S
S
N
=
Q
A
=
]
e
S
3
Ry

t‘m \
P I
’

|l
..?_'- i '] -

PROPOSED SCHEMATIC SITE PLAN

()_. ¢
SCALE: N.T.S,

Proposed Acton Business Center

Route 2 - Acton, Massachusetts




Proposed Acton Business Center

Proposed Schematic Exterior Elevations
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Proposed Acton Business Center

Route 2 - Acton, Massachusetts

Proposed Schematic Perspective View
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Proposed Acton Business Center
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Proposed Acton Business Center

Proposed Sight Lines
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