gmismm&ﬁstmfm
counsellors at law

Deborah 5. Horwitz
dhorwitz@goulsionsiorrs.com
(617) 5744123 Tel

February 22,2013

BY HAND

Gregory P. Walson

Manager of Comprehensive Permit Programs
Massachusetlts Housing Finance Agency

One Beacon Sireet

Boston, MA 02108

Re:  New England Fund Site Approval (Project Eligibility) Application —
Milton Mews, Brush Hill Road, Milton, MA

Dear Greg:

Enclosed please find a Site Approval (Project Eligibility) Application on behalf of Milton
Mews Venture LLC, an affiliate of Mill Creek Residential (formerly known as Trammell Crow
Residential). As we described in our pre-filing meeting with MassHousing, the proposed
development includes two hundred seventy-six (276) rental units off of Brush Hill Road in
Milton. The application materials enclosed include the following, as required by the Rental
Development Site Approval Application Completeness Checklist:

1. Cheek in the amount of $13,280 ($2,500/Application Processing Fee, $2,500 Base
Technical Assistance/Mediation Fee and $8,280 ($30 per unit));

2. Application and Supporting Materials (1 original and 3 copies); and
3. Plans and Specifications (2 full sized and 2 reduced copies).

In addition, pursuant fo the enclosed letters, we have simultaneously sent notice of this
Application to DHCD and a complete copy of this Application to the Milton Board of Selectmen
and Interim Town Administrator. We will provide you with evidence of delivery of the same
when we receive the return receipts for them,

The Applicant anticipates filing the corresponding application for a comprehensive
permit under M.G.L. ¢. 40B within ten (10) days after receipt of Site Appraval (Project
Eligibility).

Please go ahead and start the process of ordering the required Land Value Appraisal. The
Applicant understands that MassHousing will send out a request for bids to multiple pre-
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Gregory P, Watson
February 22, 2013
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approved appraisers and, upon selection of an appraiser, will require the Applicant to provide
payment for the appraisal.

Please let either me or Robb Hewitt of Mill Creek (rhewitt@mertrust.com or 781-685-
4698) know if you have any questions about the enclosed materials,

. Sincerely,
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SUSTAINABLE DEVELOPMENT SCORECARD
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SUSTAINABLE DEVELOPMENT CRITERIA SCORECARD

Project Name; Milton Mews
Project Number:

Program Name: Mew Englund Fund
Date: 2/22/2013

MuassHousing encourages housing development that is consistent with sustainable development desipns and
green building practices, Prior to completing this form, please refer to the Commonwenlth's Sustainnble

Development Principles (adopted May 2007 available at:
(] Piinel

DEVELOPER SELF-ASSESSMENT
(for consistency with the Sustainable Development Prineiples)

Method 13 Cheek "X Below

es  No  NA
Redevelop First 1 [ X
If Rehabilftarion. Check X" belowe [fapplicable

- Rehabilitation/Redevelopment/Improvements to Struciure
= Rehabilitation/Redevelopment/Improvements to [nfrastructure

{f New Consiriiction.
- Contributes to revitalization of town center or neighborhood |:'
- Walkable to:
{a) transit
{b) downtown or villnge center
{c) school
{d) library
(e) retail, services or employment center
= Located in municipally-approved growth center

Explanation (Required)

Susiainable Dovelopmeant Criteria Scorecard
Page 1



Optional - Bemonstiation of Municipal Suppori:
Chieck "X belowe (fapplicable

-Letter o Support from the Chief Elected Official of the municipality*
-Housing development invelves municipal funding
-Housing development invalves land owned or donated by the municipality

*Other acceptable evidence: Zonlng vartance issued by ZBA for praject; Minutes from Boeard of
Selectmnan meeting showing that project was discnssed and approved, ete.

Explanation (Required)

Method 2: Development meets a minimum of Tive (8) of the Commonwenlth's Sustalnable Developmeni
Principles, as shown in the next section below,

If the development involves strong municipal support (evidence of such support must be submitted as an
aftachment), the development must meet only four (4) of the Sustalnable Development Principles, However,
one (1) of the Principles met inust be Protect Land and Ecosystems,

Please explain at the end of ench category how the development follows the relevant Sustalnable
Development Principle(s) and explain how the development demonstmtes each of the checked *X*
stntements listed under the Sustainable Development Principlefs) .
Yes Mo NA
(1) Coneentrate Development and Mix Uses LX] L] [

Support the revitalization ol city and town centers and neighborhoods by promoting development that is
compact, conserves land, protects historic resources, and integrates uses, Encoumpe remedintion and reuse of
existing sites, struetures, and infiastructure rather than new construction in undeveloped nreas, Create
pedestrian friendly districts and neighborhoods that mix commereial, civie, eultural, edueationnl, and
recreational activites with open spaces and homes.

Chaek “X* bafow (f applicable

= Higher density than surrounding area

= Mixes uses or adds new uses to an exiating neighborhood

= Includes multi-family housing

= Ltilizes existing water/sewer infinstructure

= Compaet and/or clustered 5o as to preserve undeveloped land
- Reuse existing sites, structures, or inflrstructure

= Pedestrian friendly

= Other (discuss below)

}C‘X.|2K

Explanation (Required)

The proposed development will provide 276 units of new housing on approximately 20 acres, The surrounding ares consists primarily
of sinple family homes, with the excoption of Fuller Village, thus the development will be of higher density than that of the majarity
of the surroinding area. The property will tap inte the existing water and sewer nfrastricture serving the existing uses in the aren, The
site his been designed such that the majority of the units are condensed to three bulldings, stratepieally located 1o preserve the existing
weilands while providing necess to existing conservatlon nrens in the vicinity of the site,

Check "X" Below
Yes Mo NA

Sustalnable Development Crileria Scoroeared
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(2) Advanee FEquity & Make Efficient Decistons | X ] | | | |

Promote equitable shaving of the benefits and burdens of development. Provide technical and strategic support
for inclusive community planning and decigion making to ensure socinl, economic, and environmental justice,
Ensure that the interests of future generations are not compromised by today's decisions,

Promote development in accordance with smart growth and environmental stewardship.

Cheek "X befow [fapplicable

= Cancerted publie participation effort (beyond the minimally
required public hearings)

- Streamlined permitting process, such as 408 or 401 X

- Universal Design and/or visitability

« Creates affordable housing in middle to upper income aren and/or meets X

regional need
= Creates afforduble housing in high poverty aren
- Promotes diversity and social equity and improves the neighborhood X
- Includes environmental eleanup and/or neighborhood improvement in
an Environmental Justice Community

- Other (discuss below) |:|

Explanation (Required)

The applicant hos had soveral meetings with clected officials, depattment heads and neighbors vegording the proposed development
The proposed developmont will be developed under Chapter 408 and will include 25% affordnble rentn) homes, The Towi of Milion
currently only hng 4.4% of {ts stock congldered nffordable houging, well below the stale threshold of 10%, Mixed-ineome houaing will
merense the diversity of boih the direct surronnding aren nnd the town a3 o whole.

Cheek "N™ Below
Yes Mo NA

(3) Proteet Land and Ecosystems | X | ] I__J

Protect and restore environmentally sensitive lands, natural resources, agricultural lands, eritical habitats,
wetlands and water resourees, and cultural and historic landscapes. Increase the quantity, quality and
accessibility ol open spaces and recredtional opportunities,

Check "X" below [fapplicable

« Crention or preservation of open spiee or passive recreational felflities X
- Protection of sensitive land, including prime agricultural land, X

critical habitats, and wetlands
= Environmental remediation or clean up
= Responds (o state or federal mandate (.., clean drinking water, drainage, ete.)
- Eliminates or reduces neighborhood blight
= Addresses public health and safety rigk
= Cultural or Historic lnndsenpe/existing neighborhood enhancement
= Other {disenss below)

Suslalnabla Developmeni Criterla Scoracard
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Explanation (Reguired)

The development is in close proximity to the Fowl Meadow, Neponsel River Reservation ond the Blue Hills Resevation. The design
has been erented 1o limit the impacts o any of environmentolly sensitive laids, natural resources and wetlands, The site will jrovide
devess for (s reafdents fo the existing walking tmils on ihe adjacent conservation aren for recrentionn] use

Check "X Below
Yes No NA
(4) Use Natural Resources Wisely Lx] ] [ ]

Construct and promote developments, buildings, and infinstructure that conserve natural resources by reducing
waste and pollution through efficient use of land, enerpy, water, and materinls.

Check "X below if applieable

- Uses alternative technologies for water and/or wastewaler treatment

= Uses low impaet development (LI1D2) or other innovative technigues X
= Other (discuss below)

Explanation (Required)
The propoged development will be built to camply witl the MA Streicl Energy Code, o3 adopted by the Town of Millon, and will

provide approximately 20% greater building efficieney than the bage building code, The deslgn will mieet Energy Star guidelines ns
well,

Check "X Below
Yes Mo NA

(5) Expand Housing Opportunities [ﬁ [ ] | '

Stipport the construction and rehabilitation of homes fo meet the needs of people of all abilities, income levels
and houschold types. Build homes near jobs, transit, and where services are nvailable. Foster lie development
of housing, particularly multifamily and single-family homes, in n way that is compatible with o communily's
character and vision and with providine new housing choices for peonle of all means,

Check "X" below {f applicable
= Includes rental units, including for low/mod houscholds X
- Includes homeownership units, including for low/mod households =
- In¢ludes housing options for special needs and disabled population X
- Expands the term of affordability
= Homes are near jobs, transit, and other services A
- Other (discuss below)

Explanation (Required)

The proposed developmient will provide n vatiety of new hausing options for n diverse group of renters, both renters by necessity and
Iy chodee, The development will provide 69 aiTordable homes, ns well ng ADA compliont units, The unit mix conglsis of one-
bedraom, iwa-bedroom anid three-bedvoom (10%) homes with the option of o iraditional apartment "ai® or o fownliome slyle units,

The site is conveniently located near employment eenters, retail and commercinl centers and civicdeuliumal destinations ilhtonighon the
Cireiiter Doston nren,

Chaeek "X Balow
Yes No NA
(6) Provide Transportatlon Choiee | X | [ |

Maintain and expand transportation options that maximize mobility, reduce congestion, conserve fuel and
improve air quality, Prioritize mil, bus, boat, rapid and surface transit, shared-vehicle and shared-ride services,
bicyeling, and walking. Invest strategically in existing and new passenger nnd freight transportation
infinstructure that supports sound economic development consistent with smart growih objectives.

Sustainable Devolopment Criteria Scorecard
Page 4



Check "X" belovw ifapplicabfe

- Walkable to public transpertation X
- Reduces dependence on privale nutomobiles (.., provides previously

unavailable shared transportation, such as Zip Car or shuttle buses)
= Increased bike & ped nccess X
- For rural areas, located in close proximity (i.c., approximately one X

mile) to o transportation corridor that provides aceess to employment

centers, retail/commercial centers, civie or cultural destinations

= Other (discuss below) [:]

Explanation (Required)

Tha proposed duw:lupmunl 1% Iumllddjll.ﬂ over l=imile 1o the Readville MBTA Commuter Roil station, The site location is convenieni
1o (e corporate offices of Dunkin Brands, Reebok, Bagkin Robbing, Meditech, among other businesses, There is cosy nocess (o 195
and 1-93, oz well oz other major thoroughfares sueh ag R 24 and RE 138 providing nccess 1o other enployment conters in the aroa.

Bleyele use will be encournges by providing bike storge in buildings.

Check "X" Below
Yes No NA

(7) Inevense Job and Business Opportunities (] [ | [ |

Attract businesses and jobs to locations near housing, infrastructure, and transportation options, Promote
economic development in industry clusters. Expand nccess to education, training, and entreprencurial
opportunities, Support growth of local businesses, including sustainable naturml resource-based businesses,
such as agriculture, forestry, clean enerpgy technology, and fisherics,

Check "X below if applicabl

= Permanent jobs X
= Permanent jobs for low- or moderate-income persons
= Jobs near housing, service or transit

- Housing near an employment center X
= Expand nccess to education, training, or entrepreneurinl opportunities
= Support local businesses X

- Support natural resource-based businesses (l.e., farming, forestry, or aquaculiure)
= Re-uses or recyeles materinls from o local or regional industry's waste stream
- Support manufacture of resource-efficient materialg, such as recycled o low-

toxicity materialg

= Support businesses that utilize locally produced resources such as locally [:]
harvested wood or agricultural products

- Other (discuss below) ]

Suslainable Development Criteria Seorecard
Page &



Explanation (Requirved)

Constivetion and operation of the property will add loeal congtiuetion and management jobs. T addition, the location of the properly
near contmercinl and reinil centers in Milton, Bosion and the surronnding region will help to promote economie developmeni and
support the growth of local and regional businesses. The proximity of 93, 93, R 249 and R 138, as well as the Rendville MBTA
Commuter Rail station, will fneilitate the employment aptions of the residents,

Check "X" Below

(8) Promote Clean Energy o R v N

Maximize energy efficiency and renewable energy opportunities. Support energy conservation strategies, local
clean power generation, distributed generation technologies, and innovative industiies. Reduce greenhouse pas
emissions and consumption of fossil Tuels,

Cheek "X belove ifapplicable
- Fnerpy Star or equivalent® X
= Uses renewable enerpy source, reeyeled and/or non-/low-toxic materials, X
exceeds the state energy code, is configured to optimize solar nccess,
and/or otherwise results in waste reduction and conservation of resources
= Other (discuss below) |:|

* All units are required by MassHousing to be Energy Star Elficient, Please include in your explanation a
description of how the development will meet Energy Star eriteria,

Explanation (Required)

The Development will be designed 1o comply with the Massachugeits Streich Energy Code, as adopied by the Town of Milion, and
will provide approximntely 2090 grenter builiding efTiciency ihan the bose Energy Code,

Check "X" Hefaw
Yes No NA
(9) Plan Regionally Bl =l EE]

Support the development and implementation of lacal and regional, state and interstate plana that have broad
public support and are consistent with these principles. Foster development projects, land and water
conservation, transporiation and housing that have o regional or multi-community benefit. Consider the long-
term costs and benefits o the Commaonswealth,

Chirck "X befow {f applicahle

= Consistent with o municipolly supported regional plan

- Addresses barrfers identified in n Regional Analysis of Impediments
to Fair Housing

- Measurable public benefit beyond the applicant community X

- Other (diseuss below)

Explonation (Required)

D to its location near major highways, rondways and the Readville MBTA Commuter Rail station, residents ol the Development will
wark and shop not only in Milton, but thronghout the region. which will provide an econonmie “boost™ 1o businesses thraughout the
oo,

Far further informatian regarding 408 applicetions, please contact Greg Wedson, Manager, Fmﬂprﬁmu.m'l Permit Programs, af
(GI7) 8341880 ow gnvarsoniiuicassiousing con

Sustalnable Development Crileria Scorecard
Page 8



EVIDENCE OF SITE CONTROL

A, Purchase Agreement (1259 Brush Hill Road, Milton, MA)
B. Purchase Agreement (1375 Brush Hill Road, Milton, MA)

! Purchase Agreement (1381-1383 Brush Hill Road, Milton, MA)






PURCHASE AGREEMENT
(1259 BRUSH HILL ROAD, MILTON, MA)

THIS FURCHASE AGREEMENT (this “Agreement™) is entered into by
ARNOLD D. SCHELLER, JR. AND SONIA L. SCHELLER (“Seller”), and MHEL
~EREERESIDENTALEFRUST LLC, a Delaware limited liability company, or its assigry
("Purchaser”) as of the Effective Date (as defined in Section 34 below).
Mer
Tnvestruade

RECITALS:

Seller is currently the owner of that certain property located in Milton, Norfolk
County, Commonwealth of Massachusetts, containing approximately Thirteen and 748/1000
(13.748) ncres of land more particularly described in Exhibit A attached hereto and made n
part hereof (the “Property™) commonly known ns and numbered 1259 Brush Hill Road,
Milton, Massachusetts. The parties to this Agreement have ngreed to the sale and purchase of
the Property on terms and conditions more particularly set forth in this Apreement,

AGREEMENT:
l. Purchase and Sale. Subject to all of the terms and conditions of this Agreement,

Seller will sell to Purchaser and Purchaser will purchase from Seller the Property, together
with all appurtenances, rights, easements, and rights of way incident thereto.

2. Purchase Price and Deposit.

(a) The purchase price (the “Purchase Price™) for the Property shall be Three
Million Three Hundred Twenty Five Thousand and 00/100 Dollars ($3,325,000.00). The
Purchase Price shall be paid by Purchaser to Seller at Closing (as defined in Section 7 below),
by wire transfer of funds less the Deposit (as defined in Section 2(b) below), and as further
adjusted for prorations and adjustments as set forth in this Agreement,

{b)  Within five (5) business duys following the Effective Date, Purchaser shall
deposit with Commonwealth Land Title Insurance Company, at 265 Franklin Street, 8" Floor,
Boston, Massachusetts 02110, attention Patricia Carlson, Esq.; telephone (617) 619-4813; fax
(617) 619-4849 (the “Title Company”) the sum of Twenty Two Thousand Six Hundred
Seventy and 45/100 Dollars { $22,670.45) (the “Initial Deposit™). Within five (5) business
days afler expiration of the Investigation Period (as defined in Section 3(a) below), and
provided Purchaser has not terminated this Agreement, Purchaser will deposit an additional
Thirty Seven Thousand Seven Hundred Eighty Four and 09/100 Dollars ($37,784.09) with the
Title Company (the “Second Deposit™), Within five (5) business days after Purchaser’s
receipt of the Project Eligibility (Site Approval) letter (the “Site Eligibility Letter”) from the
Massachusetts Housing Finance Agency (“Mass Housing") acceptable to Purchaser in the
exercise of its reasonable discretion, and provided Purchaser has not terminated this
Agreement, Purchaser will deposit an additional Thirty Thousand Twe Hundred Twenty
Seven and 27/100 Dollars ($30,227.27) with the Title Company (the “Third Deposit”). The

1508208.11
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Initial Deposit, the Second Deposit and the Third Deposit, together with all interest earned
thereon and including the Option Payments (as defined in Section 2(¢) below), are hereinafter
sometimes collectively referred to as the “Deposit.” The Deposit shall be invested by the
Title Company in an interest bearing account in an institution selected by Purchaser and
acceptable to Seller and shall be held in accordance with the terms of Section 14 below, The
disposition of the Deposit shall be in accordance with the terms and conditions of this
Agreement. All interest on the Deposit shall be paid to the party entitled to receive the
Deposit.

(¢}  Beginning on the Option Payment Commencement Date (as defined herein) and
continuing on cach monthly anniversary theveof until the earlier of: (i) the Closing; (ii)
termination of this Agreement; (iii) payment to Seller of the Extension Payments (as defined
in Section7(a)(ii) below); or (iv) depletion of the Deposit (any event in clauses (i) through (iv)
above, an *Option Payment Termination Event™), the Title Company shall withdraw from
the Deposit an amount equal to the Option Payment (as hereinafter defined) and deliver the
Option Payment to Seller, Az used herein the term “Option Payment” shall mean the sum of
One Thousand Eight Hundred Eighty Nine and 20/100 Dollars (51,889.20). 1f the Option
Payiment Termination Event oceurs on o date other than the last day of the monthly
anniversary of the Option Payment Commencement Date then the Option Payment shall be
prorated for such month, and if Closing accurs in a month when an Option Payment has been
made and the Closing oceurs on a date other than the monthly anniversary of the Option
Payment Commencement Date, Purchaser shall receive a credit against the Purchase Price of
Sixty Two and 97/100 Dollars ($62.97) for each day that lapses between the Closing Date and
the expiration of the then-current Option Payment period; or if this Agreement lerminates,
Seller shall return to Purchaser Sixty Two and 97/100 Dollars ($62.97) for each day that lapses
between the termination date and the expiration of the then-current Option Payment period.
The “Option Payment Commencement Date” shall be either: (a) the seven (7) month
anniversary of the Effective Date, if Purchaser receives the Site Eligibility Letter prior to the
seven (7) month anniversary of the Effective Date or if Purchaser does not submit its
application for the Site Eligibility Lefter to Mass Housing within one hundred fifty (150) days
after the Liffective Date; or (b) the eight (8) month anniversary of the Effective Date, if
Purchaser does not receive the Site Eligibility Letter prior to the seven (7) month anniversary
of the Effective Date and Purchaser has submitted its application for the Site Eligibility Letter
to Mass Housing within one hundred fifty (150) days after the Effective Date. In no evenl
shall the Option Payment Commencement Date be later than the eight (8) month anniversary
of the Effective Date, and in no event shall the Option Payment Commencement Date be
extended from the seven (7) month anniversary of the Effective Date to the eight (8) month
anniversary of the Effective Date unless Purchaser has provided Seller with reasonable
evidence that Purchaser has submitted its application for the Site Eligibility Letter to Mass
Housing within one hundred fifty (150) days after the Effective Date.

(d) Notwithstanding any other provision in this Agreement, the Option Payments,
once delivered to Seller, shall be non-refundable to Purchaser unless this Agreement
terminates pursuant to Section 6(c¢) below or due to o Seller default, in which case the Deposit,
including any Option Payments paid or owing to Seller as of said date, shall be refunded to
Purchaser; or, if this Agreement proceeds to Closing, the Deposit (including interest emned on

2
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the Deposit) shall be applied as a eredit to the Purchase Price, without any deduction for
Option Payments,

3, Investipation Period.

() Commencing on the first (1") business day following the Effective Date,
Purchaser shall have ninety (90) days, subject to extension as provided herein (the
“Investigation Period”) during which to perform, or have performed, at Purchaser's sole cost
and expense und oplion, such studies and investigations of the Property as Purchaser deems
desirable, in the exereise of its sole and absolute discretion. During the Investigation Period
Purchaser may investigate: (i) whether telephone, pas, electric, potable water, sanitary sewer,
septie, storm water, drainape, cable television, and other utilities are available at the lot lines
of the Development Tract (as defined in Section 5(a) below) through publicly dedicated
streets or easements appurtenant to the Development Tract with sufficient capacity to serve
the Intended Improvements (as defined in Section 5(a) below); (i) whether any moratorium
on service by any utility serving the Development Tract hag oceurred or any is (hrentened; and
(iii) whether any moratorium on develapment on the Development Tract has been imposed by
any governmental authority or any is threatened. Notwithstanding anything herein to the
contrary, Purchaser may extend the ITnvestigation Period beyond the initial ninety (90) days (or
two (2) periods of thirty (30) days each by Notice (as defined in Section 21 below) to Seller
given at least five (5) business days prior to the expiration of the then=current period
(including the initial ninety (90) day period) if Purchaser is unable to complete its studies and
investigations of the Property for reasons or events outside of Purchaser's control. The
Investigation Period shall automatically terminate at the end of the initial ninety (90) day
period unless Purchaser extends the Investigation Period as provided herein, in which case the
Investigation Period shall terminate at the end of the applicable extension period.

(b)  Subjeet to the requirement to maintain insurance as set forth in Section 3(¢)
below, during the Investigation Period and continuing until Closing, Seller shall provide
Purchaser and its agents with reasonable access to the Property, and all structures located
thereon, upon reasonable prior Notice to Seller. Purchaser shall be permitted to access all
structures aa necessary for survey purposes, soil borings and test pits, provided that any
damage to the Property shall be restored.

(e) Purchaser agrees to maintain in full force and effect during any period that
Purchaser is making any entry onto the Property pursuant to this Agreement commercial
general Hability Insuranee Insuring Purchaser and Seller against any and all elaims for bodily
injury and property damage occurring in or about the Property as a result of any such entry by
Purchaser, which insurance: (i) shall be obtained from an insurer authorized to conduct
business in the state in which the Property is located; (i) shall have a combined single limit of
not less than Two Million and 00/100 Dallars ($2,000,000,00); and (iii) shall include a
contractual liability endorsement insuring Purchaser’s indemnity obligations hereunder.
Purchaser shall provide reasonable evidence of such insurance to Seller prior to Purchaser’s
initial entry onto the Property and thereafter upon request of Seller. Purchaser shall also
indemnify and hold Seller harmless from any loss, cost or expense incurred by Seller as a
result of the negligence, recklessness or willful misconduct of Purchaser or any of Purchaser’s

1508208.13
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agents, employees or representatives who enter the Property and for any Hazardous Substance
(ns defined below) brought on the Property by Purchaser or any of Purchaser's agents. Until
the Closing Purchaser shall have no indemnification obligation or other liability for, or in
connection with, any claims ardsing from pre-existing conditions on or under the Property, or
those arising from the presence or discovery of any Hazardous Substance previously existing
oil the Property, except to the extent due to the negligence, recklessness or willful misconduct
of Purchaser or any of Purchaser’s apents, employees or representatives who enter the
Property. The foregoing indemnification shall survive Closing or termination of this
Agreement, The term “Hazardous Substanee” means asbestos, urea formaldehyde,
polyehlorinated biphenyls, nuclear fuel or materials, radioactive materials, explosives, known
carcinogens, petraleun products and by produets (ineluding ¢rude oil or any fraction thereof),
and any pollutant, contaminant, chemical, material or substance defined as hazardous or as a
pollutant or a cantaminant in, or the use, manufacture, generation, storage, treatment,
transportation, release or disposal of which is regulated by, any Environmental Law. The term
“Environmental Law" means all applicable federal, state, and municipal laws, by-laws,
vules, regulations, codes and ordinances, and the requirements of any governmental agency or
authority having or claiming jurisdiction with respect thereto, applicable to the regulation or
protection of the environment, the health and safety of persons and property and all other
environmental matters relating to Hazardous Substances or the existence, use, discharge,
release, containment, transportation, generation, storage, management or disposal thereof, or
otherwise regulating or providing for the protection of the environment applicable to the
Property and relating to Hazardous Substances, or to the existence, use, discharge, release or
disposal thereof.

(d)  Not later than thirty (30) days before the Closing Date, Seller and Purchaser shall
meet at the Property, and Seller shall provide to Purchaser a list of appliances and lighting and
plumbing fixtures that Seller shall remove from the Property prior to Closing.

(¢) Prior to the expiration of the Investigation Period, Purchaser, in ifs sole and
absalute diseretion, may elect to terminate this Agreement by notifying Seller in writing of
such election to terminate not later than 6:00 p.m. on the last day of the Investigation Period.
If Purchaser fails to deliver to Seller such Notice of Purchaser’s election to terminate this
Agreement, Purchaser shall be deemed to have waijved such right to terminate this Agreement.
Purchaser reserves the right to terminate this Agreement prior to the expiration of the
Investigation Period pursuant to this Section 3(e), for any reason whaisoever, Upon such
termination, the Deposit shull be returned to Purchaser and the parties hereto shall be relieved
of all liabilities and obligations under this Agreement, except as specifically set forth in this
Agreement; provided, however, that Purchaser shall promptly restore any damage to the
Property caused by Purchaser’s activities on the Property during the Investigation Period.
Purchaser shall deliver to Seller without any representation or warranty of any nature, copies
of any studies, findings and reports (collectively, the “Studies™) of the Property completed by
Purchaser, at no cost to Seller; provided, however, the Studies shall include only such Studies
created by or at Purchaser’s direction and shall in no event include any proprietary materials
of Purchaser, except to the extent such work produet pertains to the Development Approvals
(as defined in Section 5(b) below) or the Intended Improvements and was included as part of
Purchaser’s application(s) for the Development Approvals, Upon Seller’s request, Purchaser
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shall provide Seller with a list of all Studies completed and shall identify any Studies which
contain proprietary materials. Purchaser will use good faith efforts to obtain reliance letters
from the various professionals who prepared the Studies, which letters shall permit Seller to
rely on the findings of the applienble Study, but failure to obtain any such reliance letiers shall
not be a Purchaser default hereunder, nor shall the refund of the Initial Deposit be conditioned
upen delivery to Purchaser of such reliance letters. Purchaser shall assign to Seller all of
Purchaser’s right, title and interest in and to the Studies and shall agree that Seller may
contract with the provider of nny Studies for the provision of additional services.

4, Title, Title Insurnnee and Survey,

(1) Purchaser may obtain from the Title Company a commitment (the
“Commitment”) for an ALTA Form B owner's title insurance policy covering the Property
and all easements appurtenant thereto,

(b) In addition, Purchaser may abtain a current survey of the Property (the
“Survey”) prepared by a surveyor licensed by the state in which the Property is located,

(¢)  Prior to the expiration of the Investigation Period, Purchaser may examine the
condition of title and survey matters. ITf, prior to the expiration of the Investigation Period,
Purchaser fails either: (i) to terminate this Agreement pursuant to Section 3 above; or (ii) to
provide Seller with Notice (the “Title Defeet Notice™) of specific defects in the title to or
survey of the Property, then, for all purposes of this Agreement, Purchaser shall be deemed to
have accepted title in the condition described in the Commitment and shall be deemed to have
approved the Survey. Any title or survey exceptions that are not objected to prior to the
expiration of the Investigation Period shall be deemed to be “Permitted Exceptions.”
Notwithstanding the foregoing, Seller and Purchaser hereby acknowledge and agree that the
deed to Seller contains a deed restriction which may impact Purchaser’s ability to complete
the Intended Improvements. Seller shall not be obligated to remove such deed restriction.
Additionally, notwithstanding the foregoing, Seller and Purchager hereby acknowledge and
agree that the Property may be subject to several restrictive covenants and agreements
including, but not limited to, those set forth in Book 4429, Page 617, and Book 4433, Page 68
as well as other restrictions related to the Hemenway Drive Association which may impact
Purchaser’s ability to complete the Intended Improvements, Seller shall not be obligated to
remove any such restrictive covenants and agreements. In the event that another member of
the Hemenway Drive Association or a third party makes a claim against, contests or
challenges Seller in eonnection with the transaction contemplated herein or the impact of the
[ntended Improvements on such restrictive covenants and agreements or the ability of
Purchaser to develop the Property with the Intended Improvements, Seller shall not be
required to expend any funds of any nature or of any amount to defend such proceedings,
actions, claims, contests or challenges and shall not be deemed to be in default under this
Agreement for failure to defend any such proceedings, actions, claims, contests or challenges.
It is the intent of the parties that Purchaser, at its sole cost and expense, shall have the right, but
not the obligation, to negotiate a settlement of any such proceedings, actions, claims, contests
or challenges, subject to Seller’s prior consent which shall not be unreasonably withheld,
conditioned or delayed, provided, however, that Seller's consent shall not be required if any
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such seltlement is enteved into after Closing. n the event that another member of the
Hemenway Drive Association or a third party makes a claim against, contests or challenges
Seller in connection with the transaction contemplated herein or the impact of the Intended
Improvements on such restrictive covenants and agreements or the ability of Purchaser to
develop the Property with the Intended Improvements, and within seven (7) business days
after receipt of notice of such action neither Seller nor Purchaser elects by Notice to the other
to defend any such proceeding, action, claim, contest or challenge, then Seller shall have the
right to terminate this Agreement upon Notice to Purchaser without penalty or further liability.
Upon such termination, both parties shall be released from all duties and abligations created
herein (except as expressly set forth in this Agreement), and any portion of the Deposit held
by the Title Company shall be returned to Purchaser, and Seller shall retain any Option
Payments and Extension Payments delivered to Seller. Seller is not obligated to indemnify
Purchaser for any losses, linbilities, costs, damages, claims, judgments, liens, penalties, fines,
actions, charges and expenses (including, without limitation, attorneys’ fees and couirt costs)
that Purchaser and/or its successor and assigns, may sustain direetly or indirectly, at any time
arising from or suffered as a result of any such proceeding, action, claim, contest or challenge.
Purchaser unconditionally, irrevocably and permanently forever: (i) waives any and all claims
for such indemnification against Seller and Seller’s successors, assipns, pariners, officers,
directors, shareholders, employees, agents, contractors and lenders (collectively, “Seller's
Parties™); and (ii) releases Seller and Seller's Parties from any such liability, The
indemnification in this Section 4(c) shall survive the termination of this Agreement or the
Closing, as applicable.

() Ifthis Agreement is not terminated pursuant to Section 3 above, and it Purchaser
timely delivers the Title Defect Notice before the end of the Investigation Period, then Seller
shall have fifteen (15) business days (the “Cure Election Period") following receipt of the
Title Defect Notice in which to elect in writing: (i) to remove or cure, at Seller’s sole cost and
expense, all noted defects to the title and/or the Survey; (ii) to not remove or cure such noted
defeets to the title and/or the Survey; or (i) to notify Purchaser that such noted defects are not
removable or curable (such Notice of election being referred to herein as the “Cure Notice™),
Notwithstanding anything to the contrary herein, except for any outstanding mortgage or
other voluntary monetary liens, Seller shall not be required to incur more than Five Thousand
and 00/100 Dollars ($5,000.00) in costs and expenses (including, without limitation,
attorneys' fees) in the aggregate to cure all items set forth in the Title Defect Notice. 1T Seller
fails to deliver the Cure Notice o Purchaser within the Cure Election Period, Seller shall be
deemed to have elected not (o cure the defects noted in the Title Defect Notice. 11 Seller
declines to cure (or is deemed to have declined to cure) any defect noted in the Title Defect
Notice, or if Seller notifies Purchaser that any such defect is not curable, Purchaser may elect,
within five (5) business days after the expiration of the Cure Election Period, either: (x) to
aceept title to the Property as it is (in which event any such title defect(s) shall be deemed o
Permitted Exception hercunder), subject to the right at Closing (as hereinafter defined) to
deduct from the Purchase Price funds necessary to satisfy outstanding morigage or other
voluntary monetary liens made or nassumed by Seller and to pay off such obligations at the
Closing; or (¥) to terminate this Agreement by Notice to Seller delivered within the five (5)
business day period after the Cure Election Period, in which event all parties hereto shall be
released from any and all obligations and linbilities hereunder (except as specifically set forth
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in this Apreement) and the Deposit, if paid, less any Option Payments paid or owing to Seller
as of said date, shall be returned to Purchaser.

(¢) Purchaser's abligation to purchase the Property at Closing is conditional upon
Seller’s delivery to Purchaser of insurable fee simple title to the Property, subject only to the
Permitted Exceptions and the other matters set forth in Section 7()(1}A) hereofl. Purchaser
may object to the status of title of the Property at Closing and refuse to close this transaction i
an updated title search or an update to the Survey done prior to Closing reveals: (i) that Seller
has failed to remove or cure any exception to fitle that Seller apreed to remove or cure
pursuant to Section 4(d) above; or (i) any previously undisclosed matters other than the
Perinitted Exeeptions, whereupon Purehaser may: (A) bring an action for specific
performance against Seller; or (B) provided that any such previously undisclosed matter arises
from an action or inaction of Seller, recover from Seller damages not exceeding an amount
equal to the total of the cerlified costs paid (o thivd parties by Purchaser for the Swdies
applicable to the Property divided by the number of Project Contracts (as defined in Section
5(n) below).

(0  Notwithstanding anything in this Agreement or otherwise to the contrary,
Purchaser shall have no obligation of any nature to defend or to pay any fees or costs of any
nature in connection with any proceedings, actions, claims, contests or challenges involving
Seller or the Property in connection with the transaction contemplated herein; the impact of
the Intended Improvements on any restrictive covenants and agreements affecting the
Property; the impact of any restrictive covenants and agreements affecting the Property on the
Intended Improvements; or the ability of Purchaser to develop the Property with the Intended
Improvements. Purchaser shall not be required to expend any funds of any nature or of any
amount to defend any such proceeding, action, claim, contest or challengze and shall not be
deemed to be in default under this Agreement for failure to defend any such proceeding,
getion, elaim, contest or challenge, nor shall Purchaser be obligated to indemnify Seller for
any losses, liabilities, costs, damages, claims, judgments, liens, penalties, fines, actions,
charges and expenses (including, without limitation, attorneys’ fees and courf cosis) that
Seller and/or its suceessor and assigng, may sustain, directly or indirectly, at any time arising
from or suffered as a result of any such proceeding, action, claim, contest or challenge, Seller
unconditionally, irrevocably and permanently forever: (i) waives any and all claims for such
indemnification against Purchaser and Purchaser’s successors, assigns, partners, officers,
directors, sharcholders, employees, agents, contractors and lenders (collectively,
“Purchaser’s Parties™): and (i) releases Purchaser and Purchaser’s Parties from any such
linbility. This Section 4(f) shall survive termination of this Agreement or the Closing, as
applicable,

5, Development Approvals,

(n) Purchaser has entered or will enter other purchase and sale agreements with
other ownets of property in the vicinity of the Property listed on Exhibit B attached hereto
(collectively, the “Project Contracts™) covering the property of such other owners (the
Praperty and such other properties are sometimes hereinafler collectively referred to us the
“Development Traet”; such other owners are hereinafter collectively referred to as the
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“Contract Sellers™) for the purpose of developing a multi -family residential community
containing not less than three hundved (300) residential units (either rental or for sale), in one
(1) or more multi-family residential buildings, together with related amenities, required
landscaping, curb ents and street apenings (the “Intended Improvements™) on the
Revelopment Tract,

(b) In connection with the Intended Improvements, Purchaser agrees to apply for
and diligently pursue (subject to Sections 5(e) and (f) below) all necessary permits and
approvals from the appropriate governmental authorities in order to permit the
commencement of construction and occupaney of the Intended Improvements pursuant (o a
final, approved and unappealable Comprehensive Permit (the “Comprehensive Permit™) in a
manner that satisfies the conditions set forth in Section 6(a) below (hereinafler collectively
referred to as the “Development Approvals™). The Development Approvals shall include,
but not be limited to, utilities, environmental and subdivision approvals from the appropriate
governmental authorities. Without limitation, Purchaser shall accomplish the following on or
before the dates indicated below (the “Approval Milestones™):

Milestone Date
(1) Submission of an application for the | One hundred fifty (150) dayﬂ_uﬁm'-thi:-
Site Eligibility Letter to Mass Effective Date (the “Site Eligibility Letter
Housging Application Deadline”) (subject to extension

in Section 5(c) below),

e e — o - -

(ii) Filing of the application for Ninety (20) days following Purchaser’s
Comprehensive Permit with the receipt of the Site Eligibility Letier from
Town of Milton, Massachusetts Mass Housing aceeptable to Purchaser in the

exercise of its reasonable diseretion (the
“Comp Permil Application Deadline™)
(subject to extension in Section 5(c) below).

(¢) Motwithstanding anything herein to the contrary, Purchaser may extend the Sile
Eligibility Letter Application Deadline and/or the Comp Permit Application Deadline beyond
the initial one hundred fifty (150) or ninety (90) day period, as applicable, for two (2) periods
of thirty (30) days each by Notice to Seller prior to the expiration of the applicable period
(including the initial one hundred fifty (150) or ninety (90) day period) if Purchaser is unable
to comply with the Site Eligibility Letter Application Deadline and/or the Comp Permit
Application Deadline for reasons or events outside of Purchaser’s control. In the event tha
either of the Approval Milestones is not satisfied by the dates indicated in Section 5(b) above,
as such dates may be extended pursuant to this Section 5(c), and provided that all other
Contract Sellers shall terminate all of the other Project Contracts, Seller shall have the right,
by giving not less than thirty (30) days’ Notice to Purchaser, to terminate this Agreement, in
which event all Studies shall be provided to Seller, at no cost to Seller, and the Deposir, less
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any Option Payments paid or owing to Seller as of said date, shall be returned to Purchaser.
Motwithstanding the foregoing, Seller’s MNotice of termination shall not be effective if within
fifteen (15} days alter Purchaser’s receipt of such Notice, Purchaser waives, by Motice o
Seller and the other Contract Sellers, the condition set forth in Section 6(a) below,

(d) Seller covenants and agrees to cooperate fully with Purchaser in order to enable
Purchaser to obtain the Development Approvals in as timely a fashion as possible (including
the signing and filing of any required applications by Seller and/or in Seller’s name, if
required, within five (5) business days afier Seller’s receipt of Purchaser’s request that Seller
tnke such action) at no cost to Seller. Purchaser will use pood faith efforts to provide Seller
with monthly electronic mail updates as to the progress of obtaining the Development
Approvals; provided, however, that Purchaser’s failure to provide such monthly electronic
mail updates shall not constitute a Purchaser default hereunder unless and until such failure
continues for ten (10) business days after Purchaser’s receipt of Notice of such failure from
Seller. Purchaser shall provide Seller with a copy of all applications made in connection with
the Development Approvals, including all supporting documentation, within five (5) business
days after such applications are filed with the appropriate governmental authority, Purchaser
shall provide Seller with a copy of all decisions issued by any governmental authority in
connection with any application made by Purchaser in connection with any Development
Approval.

(¢)  Purchuser agrees to diligently and in good faith pursue the Development
Approvals, For so long as Purchaser makes submissions to appropriate governmental
authorities, responds to inguiries from such authorities, and otherwise engages in diligent
efforts to obtain the Development Approvals, Purchaser shall be deemed to be diligently and
in good faith pursing the Development Approvals, Purchaser is not obligated, however, to
continue to pursue the Development Approvals alter such time, iFany, that a permit or
approval required as part of the Development Approvals is denied or any applicable
povernmental authority ceases to process Purchaser’s application for any such permit or
approval on the basis of luck of jurisdiction or if any applicable governmental authority
informs Purchaser that Purchaser’s application will not be given acceptable treatment. Upon
any stich event or action, Purchaser shall be entitled to terminate this Agreement by writlen
Notice to Seller, provided that Purchaser shall simultancously terminate all of the Projeci
Contracts, in which event the Deposit, less any Option Payments paid or owing to Seller as of
said date, shall be returned to Purchaser. In no event shall Purchaser be obligated to defend or
to prosecute litigation in connection with the Development Approvals or to continue to
attempt to obtain the Development Approvals until the Closing Date, as the same may be
extended pursuant to Section 7 below, alter such action, event or communication to Purchaser
that Purchaser's application will not be given acceptable treatment. In the event of
termination of the Project Contracts, Purchaser shall assign to the Contract Sellers all right,
ttle and interest in and to Seller’s interest under the Development Approvals and all other
rights to construct the Intended Improvements.

() 1f Seller believes that Purchaser is not diligently pursuing the Development
Approvals, Seller shall deliver to Purchaser Notice thereof (the “Default Notice™), which
Default Notice shall include, in detail, the reasons for Seller’s belief. Purchaser shall respond
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to the Default Notice within fifieen (15) days afier Purchaser's receipt of the Default Notice
(the “Response Period™), If Purchaser fails to respond to the Default Notice during the
Response Period, Purchaser shall be deemed in default of this Agreement and, at Seller’s
election, this Agreement shall terminate on the tenth (1 0™) business day after the expiration of
the Response Period and any portion of the Deposit not previously disbursed to Seller shall be
disbursed to Seller. If Purchaser responds to the Default Notice during the Response Period
and Seller and Purchaser are unable to agree on whether Purchnser is diligently pursuing the
Development Approvals during the Response Period, either party may, within five (5)
business days afler the expiration of the Response Perlod, require that such disagreement be
resolved by arbitration and immediately commence a proceeding pursuant to the provisions of
Section 33 below. If neither party commences arbitration in accordance with the previous
sentence, Purchaser shall be deemed to be diligently pursuing the Development Approvals, In
the event of arbitration, the lerms of Section 33 below shall be applicable.

(1) The following are conditions precedent that must be satisfied prior to or on the
Closing Date (as defined in Section 7(a) below),

(1) Purchaser shall have received all Development Approvals which have
been sought in a timely manner and diligently pursued by Purchaser and any time period for
appeal of the Development Approvals shall have expired without contest (or if contested, such
contest has been concluded and no further right to contest exists). Purchaser shall have the
right, in the exercise of its sole und absolute discretion, to terminate this Agreement pursuant
to Section 6(b) below if Purchaser reasonably determines at any time on or before the carlier
of the following dates (such earlier date, the “Conditions Date"): (A) the two (2) year
anniversary of the Effective Date; or (B) the Closing Date, that such condition may not be
satisfied by the Closing Date. This condition precedent shall not be satisfied if any
Development Approval imposes any impact fees, offsite obligations or other obligations on
Purchaser or the Property, that shall be unlawful, arbitrary or unreasonable, as Purchaser shall
determine in the exercise of its sole and absolute discretion, or if a contest to or an appeal of
the Site Plan or any other Development Approvals shall be filed and has not been concluded to
Purchaser’s satisfaction in the exercise of its reasonable discretion, with no further right to
contest existing. This condition precedent shall be deemed waived by Purchaser if Purchaser
is found to be or is deemed to be in default of this Agreement pursuant to Section 5(f) above,

(i) Closings under all of the Project Contracts for the Development Tract
shall oceur simultancously. The parties shall conduct an escrow-style closing through the
Title Company so that it will not be necessary for any party to attend the Closing in person,
All parties under each of the Project Contracts shall deliver their respective closing documents
to the Title Company to be held in escrow, and when all requirements under all Project
Contracts have been met, escrow shall be broken and funds and documents shall be delivered
to the appropriate parly pursuant o each Project Contract.

(iii)  Due to no fault of Purchaser or Purchaser’s Parties, between the
expiration of the Investigation Period and the Closing Date, there shall not be any material

10

1508708, 11
Executian Vorsion 626/




change in the environmental condition of the Property from the condition in which Purchaser
aceepted the Property ul the expiration of the Investigation Period that shall materially
inerease the cost of or that shall create material delay in constructing the Intended
Improvements,

(1) If Purchaser determines at any time on or before the Conditions Date that the
condition set forth in Section 6(a)(i) above may not be satisfied by the Conditions Date, then
Purchaser may, in the exercise of its sole and absolute discretion, terminate this Agreement by
giving Notice to Seller at any time on or before the Conditions Date, provided that like notice
is given to all Contract Sellors, Upon such termination, both parties shall be released from all
duties and obligations created herein (except as expressly set forth in this Agreement), and the
Deposit, less the Option Payments paid or owing to Seller as of said date, shall be returned 1o
Purchaser. The condition set forth in Section 6(a)(i) above is for Purchaser’s sole benefit, and
Purchaser may, in its sole discretion, waive (conditionally or absolutely) the fulfillment of the
condition, or any part thereof, provided that Purchaser aets in a similar manner for all Projeet
Contracts,

(¢) Il Purchaser determines at any time on or before the Closing Date that the
condition set forth in Section 6(a)(iii) above may not be satisfied by the Closing Date, then
Purchaser may, in the exereise of its sole and absolute diseretion, terminate this Agreement by
giving Notice to Seller ot any time on or before the Closing, Date, provided that like notice is
piven to all Contract Sellers. Upon such termination, both parties shall be released from all
duties and obligations created herein (except as expressly set forth in this Agreement), and the
Deposit and the Option Payments shall be returned to Purchaser, and Seller shall retain any
Extension Payments delivered to Seller, The condition set forth in Seciion 6{a)(iii) above is
for Purchaser’s sole benefit, and Purchaser may, in its sole discretion, waive the fulfillment of
the condition, provided that such waiver shall be absolute and that urchaser acts in a similar
manner for all Project Contracts,

L. Closing.

(1) The Closing Date shall be determined as follows:

(i) Subject to Seection 7(a)(ii) below, the Closing shall occur on a date (the
“Closing Date”) that is within thirty (30) days after the conditions precedent set forth in
Section 6(n)(i) above have been satisfied or waived in writing by Purchaser, there are no
appeals or contests pending with respect to the Development Approvals and all applicable
appeal and contest periods have expired; provided, however, if an appeal or contest is filed,
the Closing Date shall be the date that is thirty (30) days after a ruling or judgment Favorable
to Purchaser becomes final and unappealable, but in no event shall the Closing Date be; (A)
earlicr than twelve (12) months after the Effective Date without the approval of Seller; or (B)
later than the two (2) year anniversary of the Effective Date (the “Outside Closing Date™). In
all events Seller shall be given at lenst thirty (30) days’ advance notice of the seheduled
Closing Date. As used in this Agreement, the term “Closing” shall mean the time at which the
Title Company: (1) is in possession of all funds, instruments and documents necessary for the
Title Company to perform its obligations under Section 7(b)(iv) below; and (2) shall deliver
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by wire transfer all funds due to Seller. Purchaser shall be granted full possession of the
Property as of the Closing.

(ii) Notwithstanding anything in Section 7(a)(i) above 1o the contrary,
provided that Purchaser is not found to be or is not deemed to be in default of this Agreement
pursuant to Section 5(f) above and that Purchaser shall similarly extend the closing date under
all Project Contracts, Purchaser shall have the right to extend the Closing Date or the Quiside
Closing Date, as npplicable, for thirty six (36) periods of one (1) month each (each, an
“Extension Period™) by: (A) delivering Notice to Seller of Purchaser’s election (o extend the
Outside Closing Date which must be given at least fifteen (15) days prior to the then-current
Closing Date; and (B) paying to Seller an amount equal to the Extension Payment. The term
“Extension Payment” shall mean monthly payments paid by Purchaser to Seller: (1) for the
first (151) Extension Period and continuing through and including the sixth (6th) Extension
Period, the sum of Two Thousand Two Hundred Sixty Seven and 05/100 Dollars ($2,267.05)
per Extension Period; (2) for the seventh (7th) Extension Period and continuing through and
including the wwelfth (12th) Extension Period, the sum of Three Thousand Seven Hundred
Seventy Eight and 41/100 Dollars ($3,778.41) per Extension Period; (3) for the thirteenth
(13th) Extension Period and continuing through and including the eighteenth (18th) Extension
Period, the sum of Four Thousand Five Hundred Thirty Four and 09/100 Dollars (54,534.09)
per Extension Period; (4) for the nineteen (19th) Extension Period and continuing through
and including the twenty fourth (24th) Extension Period, the sum of Six Thousand Forty Five
and 45/100 Dollars ($6,045.45) per Extension Period; and (5) for the twenty fifth (Z5th)
Extension Period and continuing through and including the thirty sixth (36th) Extension
Period, the sum of Seven Thousand Five Hundred and 00/100 Dollars ($7,500.00) per
Extension Period, Any Extension Payment shall be the sole property of Seller, and shall be in
addition to the Purchase Price and Deposit and shall not be a credit against the Purchase Price
or a deduetion from the Deposit; provided, however, if this Agreement terminates due to a
Seller default, Seller shall return to Purchaser all Extension Payments actually received from
Purchaser, The Extension Payment shall be due on or before the first day of each month. In
the event that Seller does not receive the Extension Payment when due, the then-current
Extension Period shall be automatically deemed expired and this Agreement terminated
without penalty or further liability and, in which event Seller shall be entitled to retain the

Deposit.
(b)  The following procedures shall govern the Closing:

(1) Seller shall deliver to Purchaser and Purchaser’s attorney draft
documents at least five (5) business days prior to Closing for Purchaser’s review, and to the
Title Company at Closing, the following original documents, each duly executed by Seller and
notarized where applicable, the delivery and accuracy of which shall be a condition to

Purchaser’s obligation to consummate the purchase and sale of the Property:

(A) A quitclaim deed in recordable form (the “Deed™), conveying
{o Purchaser title to the Property, subject to the following:
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(i) Provisions of existing building, zoning, environmental, health and
subdivision control laws, rules and regulations;

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

(iii)  Any liens for municipal betterments aszessed after the date of this
Apreement;

(iv)  Any matter which an accurate survey or inspection of the Premises would
reveal;

(v) Any easement, right of way or other matter of record; and
(vi)  Permitted Exceplions.

(B)  An owner's affidavit in the form reasonably required by the
Title Company or to permit the Title Company to issue to Purchaser upon completion of the
Closing a title policy with the standard pre-printed exceptions deleted or modified in a
customary fashion for residential transactions in Massachusetis (limited to mechanics® liens,
and parties in possession), subject only to real estate taxes and the Permitted Exceptions (the
“Title Policy™);

(C) A Seller’s affidavit under penalty of perjury stating Seller is not
a “foreign person,” as defined in Section 1445 of the Internal Revenue Code of 1986 and the
1.5, Treasury Regulations therennder (FIRPTA), setting forth Seller’s taxpayer identification
number;

(D) Ifapplicable, authority documentation and any other document
reasonably required by the Title Company in order to confirm Seller’s authority to
consummate this transaction; and

(E) A cerfificate stating that each and every representation and
warranty of Seller contained in this Agreement is true and correct as of the Closing Date as if
made by Seller on the Closing Date,

{liy  The Title Company shall make the Deposit, less any Option Payments
actually paid to Seller as of said date, available in eash or by federally insured wire at the
Closing,.

(iii)  Purchaser shall deliver the following to the Title Company at the
Closing:

(A)  The balance of the Purchase Price, less the Deposit, adjusted for
the prorations and other payments provided for in this Agreement;
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(B)  Appropriate authorizing resolutions, duly executed, authorizing
Purchaser lo close the subject transaction;

(C)  Acertificate stating that each and every representation and
warranty of Purchaser contained in this Agreement is true and correct as of the Closing Date
as if made by Purchaser on the Closing Date; and

(D) Such additional funds as may be required of Purchaser to pay
Closing costs or other charges properly allocable to Purchaser.

(iv)  After the Title Company has received all of the items lo be deposited
with it, and when confirmation from the Title Company has been received that it is ina
position to issue the Title Policy required hereunder, the Title Company shall (provided such
aceurs by the Closing Date or the Outside Closing Date, as applicable):

(A)  Record the Deed, instructing the Recorder’s Office to return the
recorded Deed (o Purchaser;

(B)  Record any other instruments executed by the parties or either
of them that are contemplated by this Agreement or are standard for a conveyance of the
nature contemplated by this Apreement in Massachusetts to be placed of record,

() Issue to Purchaser a marked up Commitment obligating the
Title Company to issue the Title Policy to Purchaser;

(1) Charge Purchaser for the closing ngent's fee, if any;

(E)  Charge Purchaser for the cost of issuing the Commitment and
the Title Policy including, but not limited to, the premium and any abstracting, search or
service charpes;

(I Charge Seller for the cost of the deed stamp excise taxes affixed
to the Deed; and

((G)y  Deliver the Title Policy to Purchaser as soon as reasonably
practicable.

()  Any supplemental closing instructions given by either party shall also be
followed by the Title Company provided they do not confliet with any instructions set forth
herein or are consented to in writing by both parties.

(d) At the Closing, the real estate taxes and assessments on the Property shall be
prorated between the parties on the basis of the real estate taxes and assessments paid for the
most recent year that has been assessed and billed. I the actual real estate taxes and
assessments for the year of Closing are not determinable at the Closing Date, then the parties
apree to adjust real estate taxes and assessments promptly upon issuance of the final real estate
tax and assessments bills for the year of Closing. Water and sewer use charges shall be
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apportioned, and fuel value shall be adjusted, as of the Closing Date and the net amount
thereofl shall be udded to or deducted from, us the case may be, the amount of the Purchase
Price payable hereunder, Each party shall be responsible for the payment ol its respeclive
attormneys' fees, This Section 7(d) shall survive Closing,

(e) The parties agree to cooperate with cach other and to exeoute and deliver at
Closing any commerelnlly ressonable and customary agreements, certifieates, affidavits and
any other instruments not described in this Section 7 as may be necessary or desirable to
effectuate the transactions contemplated hereby,

()  Seller’s obligations hereunder are conditional upon Purchaser completing the
purchase of all of the properties comprising the Development Tract pursuont to the Project
Confracts,

8. Seller’s Representations and Warranties.

(a)  Seller represents and warrants to Purchaser that the following statements are
now, and on the Closing Date will be, true and accurate:

(i Except as set forth on Schedule 8(a) attached hereto and made a part
hereof, there are no pending suits or proceedings against Seller affecting the Property, and no
such suits or proceedings have been threatened in writing to Seller,

(ii) Seller has full power and authority to exeeute and deliver this
Agreement and all documents now or hereafter to be delivered by Seller pursuant to this
Agreement and to perform all obligations arising under this Agreement,

(iii)  Except as set forth on Schedule 8(c) attached hereto and made a part
hereof, to Seller’s netual knowledge, there are not now any underground storage tanks located
under the Property installed by Seller, and Seller has not removed, or caused to be removed,
any underground storage tanks from the Property.

(iv)  To Seller’s actunl knowledge, here are no agreements of sale, options to
purchase or rights of first refusal or first offer outstanding with respect to all or any portion of
the Property.

(b) The representations and warranties made in Section 8(a) above shall be deemed
to have bean remade by Seller as of the Closing Date, as ifmade on and as of such date, except
for such matters, If any, arising subsequent to the date of this Agreement, that are set forth ina
certificate executed by Seller and delivered to Purchaser on or before the Closing Date.

(¢) The foregoing representations and warranties shall survive the Closing for one
(1) month, provided that Seller’s liability for breach of the foregoing representations and
warranties shall not exceed One Hundred Thousand and 00/100 Dollars ($100,000.00).

9, Acceptanee of Deed,
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(n) The acceptance of the Deed by Purchaser, and the payment of the Purchase Price
therefor, shall be deemed to be a full performance and discharge of every agreement and
obligation herein contained or expressed, except such as are, specifically by the terms hereof,
to survive the termination of this Agreement or are to be performed afler the delivery of the
Deed.

(b) Except as specifically provided in this Agreement: (i) Seller has not at any time
made any waranties or representations of any kind or character, express or implied, with
respect to the Property including, but not limited to, any warranties or representations as to
habitability, merchantability, fitness for a particular purpose, title, zoning, tax consequences,
physical or environmental condition, operating history or projections, valuation,
governmental approvals, governmental regulations, the truth, accuracy or completeness of
any information or any other matter or thing regarding the Property; (ii) without limiting the
generality of the foregoing, Purchaser further acknowledpes and aprees that any all
information provided by Seller is for informational purposes only, without any representation
or warranty whatsoever as fo the accuracy or completeness thercof, and have not been relicd
upon by Purchaser; (iii) it is specifically agreed that the Property is being sold “as is, where is,
with all faults™: (iv) Purchaser has the right to conduct such investigations of the Property
including, but not limited to, the physical and environmental conditions thereol, as Purchaser
deema necessary to satisfy itself as to the condition of the Property pursuant to Section 3
hereof, and will rely solely upon same and not upon any information provided by or on behalf’
of Seller; and (v) upon Cloging, Purchaser shall assume the risk that adverse matters,
including but not limited to adverse physical and environmental conditions that may not have
been revealed by Purchaser’s investigations,

(¢) Purchaser hereby waives, relinquishes and relenses Seller from and against any
and all claims, demands, causes of action (including causes of action in tort, j.e,, negligence
and strict liability), losses, damages, liabilities, costs and expenses (including reasonable
attorneys' fees and disbursements) of any and every kind or character, known or unknown,
which Purchaser might assetl or allege against Seller at any time by reason of or arising out of
any fire damage, physical and environmental conditions, the violation of any applicable laws
and any and all other matters regarding the Property. Should any repairs, clean-up,
remedintion or removal of Hazardous Substances or other environmental conditions on the
Property be required after the Closing Date as a resulf of any action by Purchaser or any of
Purchaser’s agents, employees ot representatives, it is hereby understood and agreed that such
repairs, clean-up, removal or remediation shall be the sole responsibility of and shall be
performed at the sole cost and expense of Purchaser. Purchaser shall indemmitfy and hold
Seller harmless from any loss, cost or expense incurred by Seller as a result of any claim made
against Seller in connection with or arising from such repairs, clean-up, remediation or
removal that arise out of or result from the negligence, recklessness or willful misconduct of
Purchaser or any of Purchaser’s agents, employees or representatives.

10. Covenants,

In addition to all other covenants and obligations of Seller in this Agreement, Seller
covenunts with Purchaser as follows:
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(a) Between the Effective Date and the Closing Date, Seller shall not, without
Purchaser's prior written consent, create or permit hy its consent encumbrances on the
Property that will adversely affect the legal deseription of the Property, the physical character
of the same or the status of title of the Praperty, except that Seller may at any time and from
time to time, and provided that the following are discharged and released at Closing in
accordance with local conveyancing practice and with the approval of the Title Company,
which shall not be unreasonably withheld, conditioned or denied: (i) grant mortgages on the
Property to secure indebtedness; or (i) permit other encumbrances which will not materially
interfere with the development of the Property for the Intended Improvements.

(b) Between the Effective Date and the Closing Date, Seller shall not file any
application for any change of the present zoning classification of the Property unless
Purchaser approves such change.

(c) Ifsubsequent to Closing hereunder, any mechanics’ or other liens are filed
against the Property or against Purchaser or its assigns, based upon any act or omission of
Seller oceurring prior to Closing, and such liens are not satisfied af Cloging, Seller shall take
such action (or cause such action to be taken), within fifteen (15) business days after receiving
Notice of such filing, by bonding, deposit, payment or otherwise, a8 will remove, transfer,
satisfy ar insure over such lien of record against the Property, ut Seller’s sole cost and expense.

() Immediately following the Closing, there shall be no parties in posgession ofany
portion of the Property, whether as lessees, tenants-at-sufferance, trespassers or otherwise.

(e) Between the expiration of the Investigation Period and the Closing Date, Seller
may enter into leases, license agreements, subleases or other occupancy agreements for all or
a portion of the Property (or consent to any tenant entering into any sublease) provided (i) the
same may be terminated on not more than thirty (30) days' Notice and prior o the Closing
Date, and (ii) that the use of the Property does not result in the use, release or storage of
Hazardous Substances on the Property, other than ordinary household use and storage in
complianee with applicable laws.

() Between the expiration of the Investigation Period and the Closing Date, there
shall not be any material change In the environmental condition of the Property from the
condition in which Purchaser nccepted the Property at the expiration of the Investigation
Period due to any action by Seller that shall materially incrense the cost of or that shall create
material delay in constructing the Intended Tmprovements,

(z) Prior to or at Closing, Seller shall terminate all service contracts with respect to
the Property and pay and satisfy all fees, costs and expenses arising thereunder.

L1 Real Estate Commission, Seller and Purchaser represent and warrant to each other
that they have not engaged or dealt with any broker or agent with respect to the purchase and
sale of the Property as contemplated by this Agreement. Each party indemnifies and holds the
other harmless against any and all liability, cost, damage, and expense (ineluding, but not

limited to, attorneys’ fees and costs of litigation and appeals) either shall ever suffer or incur
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because of uny claim by any broker or agent elaiming to have dealt with Purchnser or Seller,
whether or not meritorious, for any commission or other compensation with respect to this
Agreement or to the purchase and sale of the Property in accordance with this Agreement,
This Section 11 shall survive Closing or termination of this Agrecment.

12, Condemuation. If any proceedings, judicial, administrative or otherwise, relating
to the taking, or to u proposed taking, of any portion of the Property, by eminent domain,
condemnation or otherwise, are commenced prior to Closing, or if any portion of the Property
is taken by eminent domain, condemnation or otherwise, prior to Closing, then Seller shall
notity Purchaser promptly and if the portion of the Property taken or to be taken would
materinlly reduce the number of residential units that Purchaser may construet as part of the
[ntended Improvements, or materially increase Purchaser’s cost of constructing the Intended
Improvements, Purchaser shall have the option, in its sole and absolute discretion, of either:
(i) terminating this Agreement and receiving a full refund of the Deposit less any Oplion
Payments paid or owing to Seller as of said date, provided that all Project Contracts are
terminated simultaneously; or (i) proceeding to Closing in accordance with the terms of this
Agreement, provided that all Project Contracts are closed simultaneously, Such election must
be made by Purchaser within fifteen (15) business days afier Purchaser’s receipt of the
condemnation Notice furnished by Seller. If the Agreement is not terminated as aforesaid, at
the Closing Seller shall assign to Purchaser all of its right, title, and interest in and to any
awards that have been or may be made with respeet to such eminent domain proceeding or
condemnation (if the award is paid prior to Closing, such amount shall be held in escrow and
delivered to Purchaser at Closing). If Purchaser fails to make an election in writing, Purchaser
shall be deemed to have elected alternative (ii). 11 this Agreement is not terminated pursuant
to this Section 12, Purchaser shall have the right to contest the condemnation of the Property
and/or the award resulting therefrom, and Seller shall not agree to or accept any compromise
or condemnation award without obtaining Purchaser’s prior written approval, which approval
shall not be unreasonably withheld.

13. Delault,

(a) Except as provided in Section 13(b) below, if Purchaser defaults in its
obligations pursuant to this Agreement and such default continues for ten (10) business days
afler Purchaser’s receipt of Notice thereof from Seller or if Closing fails to occur due to a
default on the part of Purchaser, then the total amount of the Deposit, less any C']Jli::m
Payments paid or owing to Seller as of said date, shall be delivered to Seller as liquidated and
agreed upon damages; and thereafter, Purchaser shall be relieved from all further obligations
under this Agreement and Seller shall have no further claim against Purchaser for specific
performance or for damages by reason of the failure of Purchaser to close this transaction.

(b) A Purchaser default pursuant to Section 5(¢) or 5(f) above shall be govemed by
the terms of such Sections,

(¢) If Seller defaults in its obligations pursuant to this Agreement and such default
continues for ten (10) business days after receipt of Notice thereof from Purchaser, orif
Closing fails to oceur due to a default on the part of Seller, then, at the option of Purchaser: (i)
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Purchaser may terminate this Agreement and the Deposit, including any Option Payments and
Extension Payments actually received by Seller as of said date, shall be returned to Purchaser;
or (i) Purchaser may maintain an action for specific performance, as its sole remedy at law or
in equity. Notwithstanding the preceding sentence, if specific performance is not available as
a remedy because Seller has gold the Property to a bona fide purchaser for value and without
notice of this Agreement, Purchaser shall have the right to maintain an action for its actual
(but excluding consequential) damages and other remedies against Seller as may be available
at law, in equity or otherwise.

(d) This Section 13 shall survive termination of this Agreement,

14, fserow. The Title Company is authorized to receive funds and agrees by
acceptance thercol to promptly deposit and to hold same in escrow and to disburse same
subject to clearnnee thereof in accordance with terms and conditions of this Agreement.
Failure of clearance of funds shall not excuse performance by Purchaser, 1f the Title
Company has any doubt as to its duties or liabilities under the provisions of this Agreement, it
may, in its sole diseretion, continue to hold the monies that are the subject of this escrow until
the parties mutually agree to the disbursement thereof, or until a final judgment of a court of
competent jurisdiction shall determine the rights of the parties thersto, or it may deposit all the
monies then held pursuant to this Apreement with the clerk of the local state or federal court,
Upon notifying the parties of any such action, provided that Title Company complics with the
requirements of such action, all linbility on the part of the Title Company shall fully terminate,
except to the extent of accounting for any monies theretofore delivered out of escraw. 1n the
event of any suit between Purchaser and Seller wherein the Title Company is made a party by
virtue of acting as the escrow agent hereunder, or in the event of any suit wherein Title
Company interpleads the subject matter of this escrow, the Title Company shall be entitled 1o
recover reasonable attorneys’ fees and costs incurred, such fees and costs to be charged and
assessed as court costs in favor of the prevailing party. The parties agree that the Title
Company shall not be liable to any party or person for misdelivery to Purchaser or Seller of
monies subject to this escrow, unhel;,s ich misdelivery shall be due to the Title Company’s
willful breach of this Agreement or; negllgencr.. The parties shall have the right to change the
holder of the monies from the Title Company to a mutually acceptable third party other than
the Title Company, in which case the Title Company shall transfer any monies that are the
subject of this eserow to such third party upon receipt of Notice from the parties, The Title
Company's obligations shall survive termination of this Agreement or the Closing. The
delivery, aceeptance and recording of the Deed shall in all cases constitute a joint
authorization by Purchaser and Seller for the release of all Deposits hereunder,

15, Entire Agreement, This Agreement, including the “Recitals™ section hereof,
constitutes the entire agreement between the parties with respeet to the transaction
contemplated herein, and supersedes all prior understandings or agreements between the

parties.
16. Binding Effeet. This Agreement shall be binding upon and inure to the benefit of

the parties hereto and their respective heirs, devisees, personal representatives, successors and
permitted assigns.
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17, Survival of Sections, Except as specifically set forth herein, the terms, conditions
and warranties contained herein shall nat survive the Closing and the delivery of the Deed.

18, Waiver; Modification, The failure by Purchaser or Seller to insist upon or enforce
any of their rights shall not constitute a waiver thereof, and nothing shall constitute a waiver of
cither party's right to insist upon striet compliance with the terms of this Agreement. Either
party may waive the benefit of any provision or condition for its benefit contained in this
Agreement, No oral modification of this Agreement shall be binding upon the parties and any
madification must be in writing and signed by the parties.

19, Governing Law. This Agreement shall be governed by and construed under the
laws of the state in which the Property is located, not including the choice of law rules thereof.

20, Headings, The Section headings s set forth in this Agreement are for convenience
or reference only and shall not be deemed 1o vary the content of this Agreement or limit the
provisions or scope of any Section herein,

21. Mofices,

{(a)  Any notice, request, demand, instruction or other communication to be given to
either party under this Agreement (collectively, the “Notices™), except where required by the
terms of this Agreement to be delivered at the Closing, shall be in writing and shall be sent by
facsimile which automatically generates a transmission report that states the date and time of
the transmission, the length of the document transmitted and the relephone number of the
recipient’s facsimile machine (provided that such Notice is confirmed by delivering an
original copy of such Notice on the same day to a nationally recognized overnight courier for
delivery to the addressee(s) on the next business day), by certified mail, retum receipt
requested, by a national courier or by same day delivery courler, as follows:

MEAT Tavesfmends
If to Purchaser: Mil-Crool-Fonidontiat-Feast L1LC
15 New England Executive Park
Burlington, MA 01803
Attn; Robert D, Hewitl, Vice President of Development
Facsimile: (781) 270-9318
Phone: (781) HB5-4698
Email: rhewitt@MCR Trust.com

And
Zaves boen
e ﬂ“mn-l-‘l-:t?ﬁlLC

135 Route 202/2006

Third Floor

Bedminster, MNJ 07921

Attn: Peter J, Porraro, Senior Managing Director
Facsimile: (908) 698-0429

Phone: (908) 234-1357
Email: PPorraro@MCR Trust.com
20
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With a copy {o: Petrina M. Markowitz, Esq.
6110 Executive Blvd., Suite 315
Rockville, MDD 20852
Facsimile: (301) 869-1940
Phone: (202) 812-8290
(301) 869-1940
Email: Petrina@tanagerholdings.com

If to Seller: Arnold D, Scheller, Ir. and Sonia L. Scheller
1259 Brush Hill Road
Milton, MA 02186

With a copy to: Kimberley A. Philbin, Esq.
Prince Lobel Tye LLP
100 Cambridge Street, Suite 2200
Boston, MA 02114
Facsimile: 617-456-8100
Phone: 617-456-8151
Email: KPhilbin@Princel.obel.com

Ifto the Title Company:  Commonwealth Land Title Insurance Company
265 Franklin Street, 8" Floor
Boston, MA 02110
Attention Patricia Carlson, Esq.
Telephone; (617) 619-4813
Facsimile: (617) 619-4849
Email: patricia.carlson@fnf.com

(b)  Any such notice or communication shall be effective when delivery is received
or refused, as evidenced by the transmission report of a facsimile or the manifests or records
of the United States Postal Service or national courier. A party may change its Notice address
by Notice to the other party. Notice to Seller’s or Purchaser’s counsel is deemed to be Notice
to Seller or Purchaser, as applicable.

22, Time of the Essence, Time is of the essence with respect to each provision of this
Apreemant that requires that on nction be taken by either party within a stated time period, or
upon a specified date; provided, however 1Fthe date for performance of an obligation is on a
Suturday, Sunday or federal holiday, the date for performance shall be extended to the next
business day, or if performance shall be impossible as a result of a utilities and/or
communications gystems failure beyond the control of the party whose action is required, the
date for performance shall be extended to the next business day that utilities and/or

communications shall be available to such party.
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23, Construction, Each party hereto ncknowledges that all parties hereto participated
equally in the drafting of this Agreement and that, accordingly, no court construing this
Agreement shall construe it more stringently against one party than the other.

24, Counterparis. This Agreement may be executed in as many counterparts as may be
required.

25, Jury Waiver. EACH PARTY WAIVES RIGHT TO A JURY IN ANY
LITIGATION IN CONNECTION WITH THIS AGREEMENT, OR THE PROPERTY, OR
THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH PARTY
ACKNOWLEDGES THAT THIS WAIVER HAS BEEN FREELY GIVEN AFTER
CONSULTATION BY IT WITH COMPETENT COUNSEL.

26, Adtorneys® Fees. [feither party hereto shall obtain a judgment ngainst the other
party in connection with a dispute arising under or in connection with this Agreement
(whether in an action or through arbitration), such party shall be entitled to recover its court
(or arhitration) costs, and reasonable attorneys' fees and disbursements incurred in connection
therewith and in any appeal or enforcement proceeding thereafter, in addition to all other
recoverable costs, This Section 26 shall survive termination of this Agreement or the Closing,

27, Confidentiality. Seller and Purchaser acknowledge and agree that the financial
terms and provisions of this Agreement are confidential, and that they will not disclose any of
such terms and conditions; except that: (a) Purchaser may, bul only to the extent legally
required for any Development Approvals, disclose the aggregate purchase price of the
Development Tract under all of the Project Contracts (but not information on the terms of this
Agreement or any other individual Project Contract or Seller or any other owner of the
Development Tract without the express written approval of all such owners unless Purchaser
is required by law, ordinance, rule or regulation of a governmental authority to disclose such
information as part of Purchaser’s applications for the Development Approvals) in connection
with Purchaser’s applications for the Development Approvals; (b) Purchaser may disclose the
existence of this Agreement and the terms and conditions hereof to Purchaser’s financial,
lepal and professional advisors or consultants, potential investment partners and lenders and
any other parties who have a need to know such information in order to assist Purchaser with
its acquisition of the Development Approvals and its development of the Property with the
Intended Improvements; (¢) Seller may disclose such terms and conditions to Seller’s
finanecial and legal advisors who have a need to know such information in order to assist Seller
with its legal and financial matters; and (d) either party may make any disclosure to the extent
required by applicable law, or any court or regulatory authority. Motwithstanding the
foregoing, a breach of this covenant by either party shall not constitute a default of such
party's obligations under this Agreement; however, the non-breaching party shall be entitled
to equitable relief in the nature of an injunction or specific performance to enforce the
provisions of this Section 27 as its sole remedy for such breach. In no event shall a party have
the right to rescind or terminate this Agreement as a result of a breach of the provisions of this
Section 27, This Section 27 shall survive termination of this Agreement but not Closing,
Prior 1o o following the Closing, neither party, its members, partners, directors, officers,
principals or employees, or any direct or indirect beneficial owner of such party shall issue or
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make any public statement (written or oral) or any press release regarding the subject matter
hereof without the prior written consent (including as to the content and manner of such public
statement or press release) of the other party, which consent shall not be unreasonably
withheld or delayed. Except as provided in Section 38 below, neither party shall record this
Agreement,

28. Interpretation. TIn this Agreement, whenever the context so requires: (a) the
masculine gender includes the feminine and/or neuter; (b) the nenter includes the feminine
and/or masculine; (¢) the singular includes the plural; and (d) the use of the word “including™
shall not be deemed to limit the generality of the term or clause to which it has reference,
whether or not non-limiting language (such as “without lmitation,” or “but not limited to,"” or
words of similar import) is used with reference herefo.

29, Invalid Provisions. Ifany {erm or provision of this Agreement or the application
thereof fo any person, circumstance or specifie situation shall be invalid or unenforceable to
any extent, the remainder of this Agreement or the application thercof to situations other than
that as to which it is invalid or unenforceable, shall not be affected thereby and every
provision of this Agreement shall be deemed valid and enforceable to the fullest extent
permitted by law,

30. Casualty. If there is any fire or other casualty damage to any improvements located
on the Property, any insurance proceeds shall be the property of Seller and Seller shall have
the right to restore any portion of the improvements it chooses to restore and (o retain the
proceeds of insurance; In no event shall any such casualty be a cause for termination of this
Agrecment,

3l Project Contraets. Exelusive of any economic terms, Purchaser agrees that all
Project Contracts shall be on substantially the same terms and conditions as this Agreement.
In the event of any material change in any Project Contract, Purchaser shall provide Seller
with Notice of such material change within five (5) business days and Seller shall have the
aption to adopt any such changes in this Agreement as if set forth herein in their entirety

12, Force Majeure, If either party is prevented from fulfilling any of its respective
Closing obligations as set forth in this Agreement because an act of terrorism or severe
weather or other uncontrollable conditions direetly preclude a party from executing and
delivering Closing documents or performing any other obligation under this Agreement (other
than Purchaser's obligations to pay any amount owed to Seller pursuant to this Agreement and
to maintain insurance under this Agreement and Purchaser's option to extend the Closing),
then the time of such performance by either party shall be extended by a time equal to the
amount of such delay, provided that neither party shall be entitled to claim such delay unless it
promptly notifies the other party in writing as soon as possible under the circumstances of
such delay and the cause thereof and in no event shall any such delay exceed seven (7) days.

33, ARBITRATION., EXCEPT AS PROVIDED IN THIS SECTION 33, ANY
DISPUTE BETWEEN PURCHASER AND SELLER RELATED TO THIS AGREEMENT,
THE PROPERTY OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT
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WILL BE RESOLVED BY ARBITRATION GOVERNED BY THE FEDERAL
ARBITRATION ACT AND, TO THE EXTENT NOT INCONSISTENT WITH THAT
STATUTE, CONDUCTED IN ACCORDANCE WITH THE RULES OF FRACTICE AND
PROCEDURE FOR THE ARBITRATION OF COMMERCIAL DISPUTES OF JUDICIAL
ARBITRATION AND MEDIATION SERVICES, INC. (“JAMS”). THE ARBITRATION
SHALL BE CONDUCTED IN BOSTON, MASSACHUSETTS, AND ADMINISTERED
BY JAMS, WHICH WILL APPOINT A SINGLE ARBITRATOR. ALL ARBITRATION
HEARINGS WILL BE COMMENCED WITHIN THIRTY (30) DAYS OF THE DEMAND
FOR ARBITRATION UNLESS THE ARBITRATOR, FOR SHOWING OF GOOD CAUSE,
EXTENDS THE COMMENCEMENT OF SUCH HEARING. THE DECISION OF THE
ARBITRATOR WILL BE BINDING ON THE PARTIES, AND JUDGMENT UPON ANY
ARBITRATION AWARD MAY BE ENTERED IN ANY COURT HAVING
JURISDICTION, THE PARTIES ACKNOWLEDGE THAT, BY AGREEING TO
ARBITRATE DISPUTES, EACH OF THEM I8 WAIVING CERTAIN RIGHTS,
INCLUDING ITS RIGHTS TO SEEK REMEDIES IN COURT (INCLUDING A RIGHT TO
ATRIAL BY JURY), TO DISCOVERY PROCESSES THAT WOULD BE ATTENDANT
TO A COURT PROCEEDING, AND TO PARTICIPATE IN A CLASS ACTION.
NOTWITHSTANDING THE FOREGOING, NOTHING SHALL PRECLUDE
PURCHASER FROM FILING A LIS PENDENS AGAINST THE PROPERTY (BUT SUCH
FILING SHALL NOT GRANT PURCHASER THE RIGHT TO PURSUE THE
SUBSTANTIVE ISSUES IN LITIGATION) SO LONG AS PURCHASER COMMENCES
AN ACTION FOR ARBITRATION PURSUANT TO THIS SECTION 33 WITHIN TEN
(10) BUSINESS DAYS AFTER THE FILING OF SUCH LIS PENDENS.,
NOTWITHSTANDING THE FOREGOING, THE PARTIES ACKNOWLEDGE THAT
THEY MAY NEED TO ENGAGE IN A COURT PROCESS IN ORDER T RESOLVE
1SSUES RELATING TO THE FILING AND SUBSEQUENT REMOVAL OF THE LIS
PENDENS FROM THE LAND RECORDS,

34,  Effective Date, The “Effcctive Date” of this Agreement shall be the date upon which
the last of Purchaser and Seller executes this Agreement.

35, Title and Conveyancing Standards, Title shall be determined acceptable under the
customary and usual title standards accepted by the Massachusetts Real Estate Bar
Association (“REBA™) to the extent applicable and to the extent such title standard does not
contradict any expressed term or condition of this Agreement, Any question regarding tlhe
practice o procedure regarding conveyance of the Property shall be governed by the practice
standard section of REBA, to the extent applicable and to the extent such practice standard
does not contradict any expressed term or condition of this Agreement,

36,  Cloging Adjustments. In the event that within sixty (60) days subsequent to the
Closing any apportionment/adjustment pursuant to Section 7(d) above is found to be

erroneous, then either party hereto who is entitled to additional monies shall invoice (along
with reasonably detailed back-up data) the other party for such additional amounts as may be
owing, and such amounts shall be paid, with good funds, within ten (10) days _I"rum the -:lf!tc of
receipt of the invoice. The provisions of this Section 36 shall survive the Closing and delivery
of the Deed hereunder for sixty (60) days.
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37, Representations of Purchaser. Purchaser represents and warrants to Seller that the
following statements are now, and on the Closing Date will be, true and accurate:

(a) Authority. Purchaser is a Delaware limited liability company and has all
requisite power and authority to enter into this Agresment and to perform its obligations
hereunder. The execution and delivery of this Agreement by Purchaser have been duly
authorized.

(b)  Ne Conflicr. The execution and delivery of this Agreement, the performance of
obligations under this Agreement and the consummation of the transactions contemplated
hereunder on the part of Purchaser do not and will not violate any applicable law, ordinance,
statute, rule, regulation, order, decree or judgment, conflict with or result in the breach of any
material terms or provisions of, or constitute a default under, or result in the creation or
imposition of any lien, charge, or encumbrance upon any of the property or assels ol the
Purchaser by reason of the terms of any contract, mortgage, lien, lease, agreement, indenture,
instrument or judgment to which Purchaser is a party or which is or purports to be binding
upon Purchaser or which otherwise affects Purchaser, which will not be discharged, assumed
or released at Closing, No action by any federal, stule or municipal or other governmental
department, commission, board, bureau or instrumentality is necessary to make this
Agreement a valid instrument binding upon Purchaser in accordance with its terms.

(€)  Bankruptey. Purchaser has not; (i) commenced a voluntary case, or had entered
against it a petition, for relief under any federal bankruptey act or any similar petition, order or
decree under any federal or state law or statule relative to bankruptey, insolvency or other
relief for debtors, or (i) caused, suffered or consented to the appointment of a receiver,
trustee, administrator, conservator, liquidator or similar official in any federal, state or foreign
judicial or non-judicial proceeding, to hold, administer and/or liquidate all or substantially all
of its assets.

(d) The representations and warranties made in this Section 37 shall be deemed to
have been remade by Purchaser as of the Closing Date, as if made on and as of such date,
except for such matters, if any, arising subsequent to the Effective Date, that are set forth ina
certificate executed by Purchaser and delivered to Seller on or before the Closing Date.

(e) The foregoing representations and warranties shall survive the Closing for one (1)
month, provided that Purchaser’s linbility for breach of the foregoing representations and
warranties shall not exceed One Hundred Thousand and 00/100 Dollars ($100,000,00),

38, Assignment. Seller shall have the express right to assign its rights and obligations
under this Agreement and to transfer the Property at any time prior to Closing. Seller shall
provide Purchaser with Notice of such assignment within five (5) business days after such
assignment and/or transfer. Any such assignment or transfer shall be expressly subject to the
terms and provisions of this Agreement, Upon the earlier to oceur of ninety (90) days after the
Effective Date ot the expiration of the Investigation Period (provided that Purchaser does not
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elect to terminate this Agreement upon the expiration of the Investigation Period), Purchaser
shall have the right to record o memarandum of this Agreement for the purpose of providing
notice of this Agreement to any transferee of Seller's interest in the Property. In furtherance
of the foregoing, simultancously with execution of this Agreement Seller and Purchaser are
executing and delivering to the Title Company an original, notarized Memorandum of
Purchase Agreement (the “Memorandum™) and Release of Memorandum of Purchase
Agreement (the “Relense™) in the forms attached hereto and incorporated herein as Exhibits
C and D, respectively, and Seller, Purchaser and the Title Company are entering into that
certain Escrow Agreement (the “Eserow Agreement”) in the form attached hereto and
incorporated herein as Exhibit E. The Title Company shall hold, record and/or deliver the
Memorandum and/or the Release pursuant to the terms of the Escrow Apgreement.

39.  Exicnsions and Amendments, By executing this Agreement, Purchaser and Seller
hereby grant to their respective attorneys, the actual authority to bind them for the sole limited

purpose of allowing them to cancel, grant extensions, modify or amend this Agreement
including, without limitation, any ehange of location for delivery of the Deed, and Purchaser
and Seller shall be able to rely upon the actual signature of said attorneys ns binding unless
they have actual knowledge that the principals have disclaimed the authority granted herein to
bind them. For purposes of this Agreement, facsimile or scanned signatures shall be
construed as original and shall be binding.

40,  Septic System. Seller and Purchaser acknowledge and agree that the Property is
currently served by a septic system. In connection with the transaction contemplated herein,
Seller shall not be required to perform a septic system inspection pursuant to 310 CMR

15.300-.305. Notwithstanding anything to the contrary herein, Seller shall not be obligated to
perform any upgrndes to the septic system in connection with the transaction contemplated in

this Agreement,

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and

year last below written.

1508208.13

PURCHASIER:

NCRT Tnvestments

M- CREEBIERESIDENTEAEFTRUST LLC, a
Delaware limited liability company

By: 7%" '
Name: ;%1/2-,;',.-' égﬂ‘rm

Titlor _San s anayin 7 D
Date: Jade 2T , 2012
&

)
QAurd D ool )
ARNOLD D, SCHELLER, JR.
Date: Qmﬂg A , 2012

R R O

SONIA L, SCHELLER
Date: ?‘—:“\J\ﬂfﬁ NG L2012
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The undersigned acknowledges and agrees to act as Title Company in accordance with
the termas of thiz Agreement,

COMMONWEALTH LAND TITLI
[NSURANCE COMPANY

Name: %WJL’L - ﬁr‘,{%e_m

§ — il

Title: ,ﬁ W = é{"é?-"i"f.-f‘?ﬂ‘r‘if.ﬁ'g/ _éﬂ':".-‘}—fj
Date: ‘}; '_{' #}t’l'r._
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EXHIBIT A

LEGAL DESCRIT

A certain parcel of land in Milton and in Canton, Norfolk County, Massachusetts shown as Lot B
on a plan entitled "Plan of Land Brush Hill Road, Milton, Morfolle County, Mass." dated July 13,
1981 by Yunits Engineering Co,, Inc. and recorded herewith, and accorded to said Plan being
bounded and described as follows;

Beginning at a stone bound at the most northwesterly corner of the premises hereby
conveyed; thence

MORTH 63°02' 00" EAST one hundred fifty-nine and 98/100 (159.98) feet;
thence

NORTH 67°00' 00" EAST one hundred fifty-eight and 79/100 (158.79) feet,

thence

NORTH 67°00' 00" EAST four hundred eighty-two and 27/100 (482.27) feet;
thence

SOUTH 22° 57" 40" EAST two hundred forty-seven (247) feet; thence
NORTH 67°02' 20" EAST ninety (90) feet; thence

NORTHEASTERLY by o enrved line, seventy-six and 79/100 (76.79) feet;
thence

NORTH 27°02' 20" EAST fifty-five (55) feet; thence

NORTHEASTERLY by a curved line, one hundred ninety-five and 48/100
(195.48) feet; thence

NORTH 67°02' 20" EAST one hundred eighty (180) feet; thence

EASTERLY by n curved line, three hundred twenty-three and 76/100
(323.76) feet; thence

NORTH 69°20' 52" EAST one hundred eighty-seven and 86/100 (187.86) feet; thence
SOUTH 0° 03' 50" WEST one hundred fifty (150) feet; thence

SOUTH 67° 00" 25" WEST one thousand four and 20/100 (1004.20) feet; thence

29
| SO8208. 11
Execiitlon Version 6/26/12



SOUTH 22° 57 40" EAST (wo hundred forty and 54/100 (240.54) feet; thence

SOUTHWESTERLY on a ¢urve by the midline of o thirty foot Right of Way, to
the lot corner, as shown on said Plan four hundred
twenty-five and 61/100 (425.61) feet; thence

NORTH 22° 57" 07" WEST four hundred seventy-seven and 20/100 (477.20) feet;
thence

SOUTH 67° 07" 16" WEST three hundred seventeen and 50/100 (317.50) feet;
thence

NORTH 23°06' 12" WEST three hundred twenty-eight and 91/100 (328.91) feet (o
the point of beginning,

Containing, according to said Plan, 13,748 Acres,

Meaning to describe the premises conveyed 1o Seller by deed of Maxine R, Johnstone and
Keevin Geller, Trustees of Hyacinthe Realty Trust, under Declaration of Trust dated October 6,
1976, recorded in Norfolk Registry District, Book 5915, Page 703.
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EXHIBIT B

CONTRACT SELLERS

1. BARBARA PIPER- 1383 BRUSH HILL ROAD, MILTON, MA

2, ARNOLD D, SCHELLER, JR, AND SONIA L, SCHELLER- 1259 BRUSH HILL
ROAD, MILTON, MA

3. TRUNG Q. DO-1375 BRUSH HILL ROAD, MILTON, MA
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SCHEDULE 8(A)

S g

NONE
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UNDERGROUND STORAGE TANKS

NONE
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EXHIBIT C

MEMORANDUM OF PURCHASE AGREEMENT
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MEMORANDUM OF PURCHASE AGREEMENT

THIS MEMORANDUM OF PURCHASE AGREEMENT (this “Memorandum™) is entered
into by ARNOLD D. SCHELLER, JR. AND SONIA L. SCHELLER (collectively, “Seller™), and
ML L-CREGICRESHMEPHAL-FRUST

LLC, 3 Delaware limited liability company (“Purchaser™).
MERT Lnvestrnandts

1, Seller and Purchaser entered into that certain Purchase Agresment with an effective date
of ¥ 2012 (as amended, the “Agreement™) for the sale and purchase of certain property in
Milton, Norfolk County, Massachusetts, as more particularly described in Exhibit A attached hereto and
incorporated herein by this reference (the “Property™).

2, If the Closing under the Agreement does not oceur by the fifth (5“') anniversary of the
effective date of the Agreement, the Agreement shall automatically be deemed null and veid and
Purchaser’s right to purchase the Property shall be deemed expired and of no further force and effect.

3. Seller and Purchaser are recording this Memorandum to give notice to third parties of
Purchaser’s interest in the Property pursuant to the terms set forth in the Agreement.

IN WITNESS WHEREOTF, the parties have executed this Memorandum as of the day and year
af the [ast party o sign below,

PURCHASER: MERT Thvesdments SELLER:
M H-F-ERERIERESIPENTRAEPRYST LLC

n Delaware limited liability company

By: __%ﬁf__ @kvméﬁQ- T:) E’:mﬂwtﬁrﬂ\;\

Name: _ Sfldwe b rpiee ARNOLD D. SCHELLER, JR.
Title: __~Seaie, MAnagity Dircetb= Date: e xpeia

Duly Authuri.ﬂ,d
Date; iy [y 27, A2 e

SONIA 1. SCHELLER
Date: _RATNE. o, 2DV
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S FaTe 65 Mo Jes

TCOMMEMNWEATTH-OFvRASEACGHES J
) 38,
COUNTY OF Cfibdsp.. . 5SSy )

On this ﬁijﬂn}' of 2012, before me, lht: u|1i;|¢r5ignc(|
notary publie, personally appeared (name dociument
Mmﬁ , proved te me through satislaetory evidenee of identifieation, which were [N Vs

Vepgashe (source of identificarton) to be the person whose name is signed on the preceding

ar attached document, and acknowledged to me that he/she signed it voluntarily for its stated purpose,

G
Motary Public
Print Name TRIA T .QE:EMNVSW

My commission cxpires 1y }":'-LQ (% el

TAIGIA JO GRETKOWSK
Holary Public
Gtale of Naw Jarsey
walo

LRg-Laniml

STATE OF htmﬂfdwm&_u_ )
)
COUNTY OF o 67«"“‘% éw-- )

, 2012, before me, the undersigned

On thl:a_e?t? dny of 3}@ X P
notary publie, personally appeared”ARNOLD D. ‘ECHEI.LER JR, AND SONIA L. SCHELLER, proved

to me through safisfactory evidence of identifieation, which were /Il elivesis il
) (source of identification) 1o be the person whose name is signed on the preceding or attached
document, and acknowledged to me that he/she signed it voluntarily for its stated purpose,

QL /@7/ Q Z
SSonNA J, y -r-r‘-i.' )
§ QO SARTE d,ﬁ?{% Notary Public
g mmmm B Print Name Q ﬂﬂﬁ. fr'J"j"
BiPALe ! B My commission expires ﬁg{ ER=F,

(Use this spuce for notary stamp/seal)
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Memorandum of Purchase Agreement Exhibit A
Legal Description
The Property is legally deseribed as follows:

A certnin parcel of land in Milton and in Canton, Nerfolk County, Massachusetis shown as Lot Bon a
plan entitled "Plan of Land Brosh Hill Road, Milton, Norfolle County, Mass."” dated July 13, 1981 by
Yunits Engineering Co., Ine. and recorded herewith, and accorded to said Plan being bounded and
described as follows:

Beginning at a stone bound at the most northwesterly corner of the premises hereby conveyed; thence
NMORTIH 63°02" 00" EAST one hundred fifty-nine and 98/100 (159.94) feet; thence
NORTH 677 00" 00" EAST one hundred fifty-cight and 79/100 (158.79) fect; thence
MORTH 677 00" 00" EAST  four hundred eighty-two and 27/100 (482.27) feel; thence
SOUTH 22° 57" 40" EAST two hundred forty-gseven (247) feet; thenee
NORTH 67°02' 20" EAST ninety (90) feet; thence
NORTHEASTERLY by a curved line, seventy-six and 79/100 (76.79) feet; thence
NORTH 27° 02" 20" EAST fifty-five (55) feet; thence
NORTHEASTERLY by a curved ling, one lhundred ninety-five and 48/100 (195.48) feet;

thence

NORTH 67°02' 20" EAST one hundred eighty (180) feet; thenco

EASTERLY by a eurved line, three hundred twenty-three and 76/100 (323.76) feet;
thence

NORTH 69°20' 52" EAST one hundred eighty-seven and 86/100 (187.86) feet; thence

SOUTH 0% 03" 50" WEST one hundred fifty (150) feat; thence

SOUTIH 67° 00" 25" WEST one thousand four and 20/100 (1004.20) feet; thence

SOUTH 22° 57 40" EAST two hundred forty and 54/100 (240.54) feet; thence

SOUTHWESTERLY  on a curve by the midline of a thirty (oot Right of Way, to the lot corer,
as shown on said Plan four hundred twenty=live and 617100 (425,61
feet; thence

MORTH 22° 57" 07" WEST four hundred aeventy-seven and 20/100 (477.20) feet; thence

SOUTH 67° 07 16" WEST three hnmdred seventeen and 50/100 (317.50) leet; thence

NORTH 23°06' 12" WEST three hundred twenty-eight and 91/100 (328.91) feet to the point
of beginning,

Containing, nccording to said Plan, 13,748 Acres. Meaning to deseribe the premises conveyed to
Seller by deed of Maxine R. Johnstone and Keevin Geller, Trustees of Hyacinthe Realty Trust, under
Declaration of Trust dated October 6, 1976, yecorded in Norfolk Registry Distriet, Book 5915, Page 703.
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EXHIBIT D

RELEASE OF MEMORANDUM OF PURCHASE AGREEMENT
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RELEASE OF MEMORANDUM OF PURCHASE AGREEMENT

THIS RELEASE MEMORANDUM OF PURCHASE AGREEMENT (this
“Release™) is entered into by ARNOLD D. SCHELLER, JR. AND SONIA L. SCHELLER
(collectively, “Seller™), and MibE-CREBICRESIDENFIAL-FRUST LLC, a Delaware limited
liability company (“Purchaser™). MEAT Tnvestmess

WITNESSETII

Seller and Purchaser entered info that certain Purchase Agreement with an effective date
of July 2¥ . 2012 (as amended, the “Agreement”) for the sale and purchase of certain
property in Milton, Norfolk County, Massachusetls, as more particularly described in Exhibit A
attached hereto and incorporated herein by this reference (the “Property™), a memorandum of
which was recorded on . with the Registry of Deeds in Norfollk County,
Massachuseits (the “Repistry of Deeds”) in Book . Page (the
“Memorandum™); and

Seller and Purchaser desire to release of record the Memorandum and to record this
Release with the Registry of Deeds to evidence such release.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Seller and Purchaser agree as follows:

1. Seller and Purchaser authorize and direct the Registry of Deeds to record this
Release.

2. Purchaser’s interest in the Property is terminated and released. The Agreement is
of no further force or effect.

IN WITNESS WHEREOF, the parties have executed this Release as of the day and
year written above,

PURCHASER: (e T ZhVesfments SELLER:
MHA-CREG-RESIDEMNFAL-FRUST LIC, [ Q
a Delaware limited liability company Ol_-ﬂ_,.(?.;c) [:) ot l)_.ﬂ,.-,,‘ \ :
ARNULI%D. %ﬁli ELLER, JR,
Date: - "3fH - V&
By: "{__:.—d;é-—-'"‘"__ ,
MName: ﬂg- = o s g e &
Tile: MM "-:5\--;-___\_,-_ %G\A\%\_ﬂ‘
Duly Authorized SONIA L. SCHELLER
Date: Tighy @7, Ze (e Date: o =28 -\
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S 7Are. ©E N Te—suy
~COMMONWEAL T O MASSACHUSFTTS )
) 83,
COUNTY OF OSSO )

On this ;Q l;‘ h& day of _, S;,}SH , 2012, before me, the

undersigned notary publie, personally ﬂppem‘@d-’ [ (name
of document signer), proved to me through satisfactory evidence of identification, which were
Y TWers \alense, (senree of identification) 0 be the person whose
name is signed on the preceding or attached document, and acknowledged to me that he/she

signed it voluntarily for its stated purpose.

Ol Cationte

Notary Public L '
A Y GLETKaNBy

Print Name
My commission expires ,L,L_\,,S (Dot .

Notary Publig :
Btato of Now Jorsoy |
My Commisgion Explras Nov B, 2014

STATE OF :Dmﬁlam«f@déou )
) 88,
COUNTY OF 63{7__4#—»— )

On this (’_\,2-? day of Lo , 2012, before me, the
peared ARNOLD D. SCHELLER, JR. AND SONIA L.

undersigned notary public, personally ‘
atisfactory evidence of identification, which were

SCHELLER, proved tp me through s P
g Zm dmm (source of identification) to be the person whose name is

signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose.

;ﬁ\\\“‘"‘;“]"”Ic"?;”"i’f?q = £ %]“ Qr- }Z :
St e % L SR~

QA Z .
2 LY W ;o Notary Publi 'f(
E 7 et G E b - .
S i e, b2 Print Name nea .J- G
% g, WS iy S My commission expires “Dlc. 5’_' s2ls
2 o ANE T S
(Uset e \li'aiury stamp/seal)
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Release of Memorandum of Purchase Agreement Exhibit A
Legal Deseription
The Property is legally desevibed ns follows:

A certain parcel of land in Milton and in Canton, Norfolk County, Massachuselts shown as Lot I3 on
plan entitled "Plan of Land Brush Hill Road, Milton, Morfalk County, Mass," dated July 13, 1981 by
Yunits Engineering Co., Inc. and recorded herewith, and accorded o said Plan being bounded and
described us follows:

Bepginning at a stone bound at the most northwesterly cormer of the premises horeby conveyed; thence
NORTH 63°02' 00" EAST one hundred fifty-nine and 98/100 (159,98} feet; thence
NORTH 67° 00" 00" EAST one hundred fifty-cight and 79/100 (158.79) feet; thence
NORTH 672 00" 00" EAST four hundred eighty=two and 27/100 (432,27) feet; thence
SOUTH 222 57" 40" BAST two hundred forly-seven (247) feet; thence
NORTH 67° 02" 20" BEAST ninety (90) feel; thence
NORTHEASTERLY by n curved line, seventy-six nnd 79/100 (76.79) leet; thence
NORTH 27°02' 20" BEAST I“lﬂ.y—ﬁvu (55) feet; thence
NORTHEASTERLY by a curved line, one hundred ninety-five and 48/100 (195.48) feet;

thenee

NORTH 67° 02 20" EAST one hundred eighty (180) feet; thence

EASTERLY by a curved line, three hundred twenty-three and 76/100 (323.76) teet;
thence

NORTH 69°20° 52" EAST one hundred eighty-seven and 86/100 (187.86) feet; thence
SOUTH 0° 03" 50" WEST ane hundred fifty (150) feet; thence

SOUTH 67° 00" 25" WEST one thousand Four and 20/100 (1004.20) Feet; thenge
SOUTH 227 57 40" EAST two hundred forty and 54/100 (240.54) feet; thence

SOUTHWESTERLY  on a curve by the midline of o thirty foot Right of Way, 1o the lot corner,
as shown on said Plan four hundred twenty-five and 61/100 (425.61)
feet: thenee

NORTIH 22° 57 07" WEST four hundred seventy-seven and 20/100 (477,20} fect; thenee
SOUTH 67707 16" WEST three hundred seventeen and 50/100 (317.50) feet; thence

NORTH 23°06' 12" WEST three hundred twenty-eight and 91/100 (328,91) feet 1o the point
ol beginning,

Containing, according to said Plan, 13,748 Acres. Meaning to describe the premises conveyed 1o

Seller by deed of Maxine R, Johnstone and Keevin Geller, Trustees of Hyacinthe Realty Trust, under
Peclaration of Trust dated October 6, 1976, recorded in Morfolk Registry District, Book 5915, Page 703,
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Escrow Apreement”) is made as of _&l_\)(i’f'_,
2012 by ARNOLD D. SCHELLER, JR, AND SONIA L. SCHELLER (collectively, "Seller™), and
MHBEE-EREEK-RESIDENTFIALE-FRUST LLC, o Delaware limited lability company, or its assigns
(“Purehager™; Seller and Purchaser are sometimes hereinafter individually referred to as a “Party” and
collectively as the "Parvties™) and COMMONWEALTH LAND TITLE INSURANCE COMPANY, a
Mebraska corporation (“Escrow Agent™),

mcﬁ,r Iﬂw’nfﬁwﬁ RECITALS:

WHEREAS, the Parties entered into thal certain Purchase Agreement dated as of

;ﬂ)l_z 2% 2012 (as amended, the “Agreement™), for that certain property located in Milton,
Morfoll County, Massachusetts, as more particularly described in the Agreement.

WHERFAS, pursuant to the Agreement, the Parties have executed that certain Memorandum af
Purchase Agreement (the “Memorandum™) and that certain Relense of Memormmdum of Purchase
Apreement (the "Release”; the Release and the Memorandum are sometimes hereinafter collectively
referred (o as the “Documents” or individunlly as a “Document™),

WHEREAS, pursuant to the Agreement, Purchaser and Seller are oblipated to deliver ta the
Documents (o Escrow Agent,

WHEREAS, the Parties desire to engage Escrow Apent 1o serve as escrow agent to hold the
Documents.

WHEREAS, Escrow Agent has apreed to aceepl its engagement as “Eserow Agent”™ hercunder,

WHEREAS, the Parties and Fscrow Agent desire to sel forth their agreement relating to the
services of Escrow Agent with respect to the Documents.

NOW THEREFORE, for good and valuable consideration, the receipt and sulficiency of which
are acknowledped, the Parties and Escrow Agent agree as follows:

I Recitals, The Recitals are incorporated herein by this reference. Terms used but not
defined herein shall have the meanings ascribed thereto in the Agrecment.

2 Engagement, The Parlies engnpe Escrow Agent (o serve as " Eserow Agent™ hercunder,
ﬂiltl Es-.:ru.:w Agant m:-:upls Sui:.‘ll migﬂgmnnnl.

! Documents.

(n) Escrow Agent acknowledges receipt of the Documents and shall safeguard (he
Documents in o safe and secure manner,

(b)  Upon the earlier to occur of ninety (90) days afler the Effective Date or the
expiration of the Investigation Period (provided that Purchaser does not elect to terminate the Agreement
upon the expiration of the Investigation Period), Purchaser shall have the right to require Eserow Agent to
record the Memorandum by providing Notice (as defined in Section 9 below) 1o Escrow Agent and Seller
of Purchaser's election to record the Memorandum, Within five (5) business days nfter Esorow Agent's
receipt of such Motice, Hscrow Agent shall record the Memorandum with the Registry of Deeds in
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Norfolk County, Massachusetts (the “Reglstry of Deeds™), at Purchaser's sole cost and expense,

(c) Upon Escrow Apent’s receipt of Notice from both Purchaser and Seller that the
Agreement has terminated prior to the recordalion of the Memarandum, Eserow Agent shall immedintely
deliver the Doeuments to Seller,

(d) Upon Escrow Agent's receipt of Notice from both Purchaser and Seller that the
Agreement has terminated after the Memorandum has been recorded, Escrow Apent shall immediately
record the Release with the Registry of Deeds at Seller's sole cost and expense, provided however, (hat if
the Agreement is terminated due to a Purchaser default then the recording of the Release with the Registry
of Deeds shall be performed at Purchaser's sole cost and expense.

(e} If the Agreement proceeds to Closing, al Closing Escrow Agent shall record the
Release with the Registry of Deeds at Purchaser’s sole cost and expense,

(n I Seller elaims that Purchazer has defaulied under the Agreement, the
Agreement has been terminated as a vesult of such Purchaser default and Seller claims entitlement to
gither Document or both Documents as a consequence thereof, Seller shall give Notice thercof (o Escrow
Agent und Purchaser (the “Seller Notiee”). The Seller Notice shall state with specificity the reason(s)
supporting Seller’s claim that the Agreement has been terminated due to Purchoaser’s default, Purchoser
ghall have ten (10) davs ofler receipt of the Seller Notice to deliver Notice to Eserow Agent and Seller
objecting (o Escrow Agent's delivery of the applicable Document(s) to Seller (the “Purchaser Objection
Mofice™). If Eserow Agent does not timely receive the Purchaser Objection Motice, Purchaser shall be
conclusively deemed 1o have consented to the release of the Document(s) Lo Seller and Escrow Agent
shall promptly deliver the applicable Document(s) to Seller, 1F Escrow Apgent timely receives the
Purchaser Objection Natice, the provisions of Section 5 helow shall apply.

4, Terminption. This Escrow Agreement shall terminate at such time as the Closing
oceurs, or when Escrow Agent either records the Release or delivers the Document(s) to Seller or to an
arbitrator or o court of competent jurisdiction pursuant to Section 3 above or Section 5 below, as
applicable,

5 Alternative Actions. I Eserow Agent is uncertain as to its duties or actions hereunder or
shall recaive instructions ora Motice from a Party that are in conflict with instructions or a Motice from the
other Party or which, in the reasonable opinion of Bserow Agent, are in conflict with any of the provisions
of this Escrow Agreament, Escrow Agpent shall then be entitled 1o take any of the following actions:

(a) Hold the Dacument(s) as provided in this Escrow Agreement and decline to lake
any further action until Eserow Agent receives a joint writien direction from the Parties or any order of a
courl ol competent jurisdiction directing that action be taken with respect to the Document(s), in which
cnse Eserow Agent ghall then take the action directed in such joint written direction from the Parties or
any order of a court of competent jurisdiction;

(b) In the event of arbitration or litigation between the Parties, Escrow Agent may
deliver the Document(s) to the applicable arbitrator or to the clerk of any court in which such litigation is
pending; or

{c) liscrow Agent may dellver the Document(s) to a court of competent jurisdiction
and thercin commence an action for interpleader, the cost thereof to Escrow Agent to be borne by

whichever of the Partics does not prevail in the litigation,
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6, Linhility, Escrow Agent shall not be linble for any action taken or omitted in good faith
and believed by il to be authorized or within the rights or powers conferred upon it by this Escrow
Agreement and it may rely, and shall be protected in acting or refraining from acting in reliance upon an
opinion of counsel and upon any directions, instructions, notice, certificate, instrument, request, paper or
other document believed by it to be genuine and 1o have been made, sent, signed or presented by the
proper party or parties. In no event shal] Escrow Agent have any financial liability hereunder except in
the case of Escrow Agent's bad lhi:hiﬂﬁﬁ]iguncc or willful misconduet. Delivery of the Document(s) in
pecordance with the terms, conditions and provisions of this Escrow Apreement shall fully and
completely discharge and exonerate Escrow Agent from any and all future linbility or obligation of any
nature or character, at law or in equity, to the Parties hereto Smgdr:r this Escrow Agreement, with respect
o the Document(s), cxcept for Escrow Agent’s bad failh,nnl:gligunuu or willful misconduct, Escrow
Agent shall be under no obligation to take any legal action in connection with the Document(s) or this
Escrow Agreement or to appear in, prosecute or defend any action or legal proceeding which would or
might, in its sole opinion, involve it in cost, expense, loss or linbility unless, in advance, and ns often as
reasonably required by it, Hscrow Agent shall be furnished with such security and indemnity as it finds
reasonably satisfactory against all sueh cost, expense, loss or liability. Motwithstanding any other
provision of this Escrow Agreement, the Parties jointly and equally im&mi E+!‘5-' and hold harmless Escrow
Apgent againat any loss, liability or expense incurred without bad faithihegligence or willful misconduct
on its part and arising out of or in connection with ita services under the terms of this Escrow Agreement,
including the cost and expense of defending itself against any claim of linbility.

7. Madification. Escrow Agent shall not be bound by any modification of this Escrow
Agreement unless the same 18 in writing and signed by the Parties and FEserow Agent. From lime to time
on or after the date hereof, the Parties shall deliver or cause to be delivered 1o Escrow Agent such further
commercially rensonable documents and instrunients that fall due, or cause to be done such further acts as
Iscrow Agent may reasonably request (it being understood that Escrow Agent shall have no obligation to
make any such request) to cany out more effectively the provisions and purposes of this Escrow
Apreement, 1o evidence complinnce with this Escrow Agreement or o assure iiself that itis protected in
acting hereunder.

8. Expenses. Escrow Agent shall serve hereunder without fee for its services as escrow
agent, but shall be entitled to reimbursement for reasonable, third party documented expenses incurred by
Escrow Agent, Escrow Agent shall not seek reimbursement for the services of its employees and partners,
but anly for its actual and reasonable out-of pocket expenses, Such third-party documented costs shall be
reimbursed pursuant to the terms of this Escrow Agreement and, if any sueh thivd-party cost is not
specifically addressed herein, the Parties shall cach be responsible for one-halt” of such costs,
Notwithstanding any other provision of this Escrow Agreement, the Pavties jointly indemnify and hold
harmless Fscrow Agent against any reasonable, third party documented expenses incurred by Escrow
Agent pursuant to this Section 8,

9, Notices. Any notice or communication (a “Notiee”) which may be or is required (o be
given pursusnt (o the terms of this Eserow Agreement shall be in writing and shall be sent to the respective
party at the addresses and in the manner set forth in the Agreement.

Lo, Governing Law; Assigns. This Escrow Agreement shall be governed by and construed
in accordance with the laws of the Commonwealth of Massachusetts and shall be binding upon and inure
1o the benefit of the respective successors and assigns of the Parties and Escrow Agent,

1. Substitute Escrow Agent, The Parties reserve the right, at any time and from time to
time, by mutual written agreement, (o substitute a new escrow agent in place of Escrow Agent.
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12, Apreement. This Escrow Agreement is intended solely to supplement and implement
the provisions of the Agreement and is not intended to modify, amend or vary any of the rights or
obligations of the Partics under the Agreement, Notwithstanding the foregoing, in the event that this
Escrow Agreement shall conflict with the Agreement, the terms and provisions of the Agreement shall
povern EII](! caontrol.

13,  Entlre Agreement; Amendment. The applicible provisions of the Agreement and this

Eserow Agreement represent the entire understanding of the Parties and Eserow Agent with respect to the
subject matter hereof and may only be amended by a writing executed by the Parties and Escrow Agenl.
All prior negotiations and discussions by the Parties and Escrow Agent with respect to the subject matter
hereof are merged herein and superseded hereby.

14, Counterparts. This Escrow Apgreement may be executed in counterparts,

15, Captions. The captions in this Escrow Agreement are inserted only for the purpose of
convenience of reference and in no way define, limit or describe the scope or intent of this Escrow
Agreement or any part thereof,

16, Constructlon. Bach provision of this Escrow Agreement has been mutually negoliated,
prepared and dralted, each Party has been represented by legal counsel, and in connection with the
construction of any provision hereof or deletions here from no consideration shall be given to the issue of
which Party hereio aciually prepared, drafied, requested or negotiated any provision or deletion.

17, Professional Fees. The prevailing Party in any aclion, proceeding or arbitration against
the other Parly by reason of any breach or alleged breach arising out of this Escrow Agreement shall be
entitled to recover fiom the other Party all reasonable costs and expenses of the action, proceeding or
arbiteation, including reasonable attomeys’ and other professional fees. Additional fees due to Escrow
Agent incurred i connection with any litigation, arbitration or similar proceeding between the parties
arising out of n dispute related to this Escrow Agreement or the transactions contemplated by this Escrow
Agreement shall be paid equally between the Parties. This Section 17 shall survive termination of this
Bacrow Agrecment,

18, Jury Waiver, Ench Parly waives right to a jury in any litigation in cannection with this
Eserow Agreement, or the Property, or the transact ions contemplated by this Bscrow Agreement. Each
Party acknowledges that this waiver has been freely given afler consuliation by it with competent counsel,

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS, the parties have excculed this Escrow Agrecment as of the date first above written,

PURCHASER: Mo T Faves? mends SELLER:
R L o’ 3 k IHII"C‘

a Delaware limited liability company (FE QQ\\_D (22&0 [):? l‘\,

ARNOLD D. SCHELLER, JR, K

Date: e¥n{NE DK AN N
By #&f R
Name: F A Fo e pdomes e T 3
Title: == €anivs 29,0249 {nds L ey Q:n..._ L ‘:—‘"K.im N}\,r-.—.
Duly Authorized SONIA L. SCHELLER
Date: Tty e, Lo e Date: _cAn ™€ o DS\®

ESCROW AGENT:

COMMONWEALTH LAND TITLE INSURANCE COMPANY

By:

MName:

Title:

Duly Authorized
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IN WITNESS, the parties have executed this Escrow Agreement as of the date frat nbove written.

PURCHASER: MeRT Zavésfmends

SELLER:
LLC, .
a Delavenre limited linbility compuny ( ¢2 .-Q fQ Tﬁ) M&“}_‘

ARNOLD D. SCHELLER, JR.
Date: SINCVE AR 20N

By.
Mame: . 3
Title: = &-,r--_— . s::n
Duly Authorized S0ONIA L. SCHELLER
Date: Date: _XuhedE, DR ROV

ESCROW AGENT: ;
COMM iy TITLE INSURANCE COMPANY
By L O TR -

Mame: f;/zw s blae /ﬁ, (f:x ,.-*"f_{fﬁ-?-a_.
vitles AVE0 Lo e cink f i;'_.,?;,,,,/

Duly Authorized
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PURCHASE AGREEMENT
( 1375 BRUSH HILL ROAD, MILTON, MA)

THIS PURCHASE AGREEMENT (this “Agreement”) is entered into by
TRUNG Q. DO (*Seller™), and MILL CREEK RESIDENTIAL TRUST LLC, a
Delaware limited liability company, or its assigns (“Purchaser”) as of %_&L
2012 (the “Effective Date™).

RECITALS:

Seller is currently the owner of that certain property located in Milton, Norfolk
County, Commonwealth of Massachusetis, containing approximately One and 70/100
(1.70) acres of land more particularly described in Exhibit A attached hereto and made a
part hercof (the “Froperty™) commonly known as and numbered 1375 Brush Hill Road |
Milton, Mass,  The parties 1o this Agreement have agreed Lo the sale and purchase of
the Property on terms and conditions more particularly set forth in this Agreement.

AGREEMENT:

1. Purchase and Sale. Subject to all of the terms and conditions of this Agreement,
Seller will sell to Purchaser and Purchaser will purchase from Seller the Property,
together with all appurtenances, rights, easements, and rights of way incident thereto.

. Purchase Price and Deposit.

(a) The purchase price (the “Purchase Price™) for the Property shall be  One
Million Three Hundred Thousand and No/100 Dellars ($1,300,000,00). The Purchase
Price shall be paid by Purchaser to Seller at Closing (as defined in Section 7 below), by
wire transter of funds less the Deposit (as defined in Section 2(b) below), and as further
adjusted for prorations and adjustments as set forth in this Agreement.

(b)  Within five (5) business days following the Effective Date, Purchaser shall
deposit with Commonwealth Land Title Insurance Company, at 265 Franklin Street, g
Floor, Boston, Massachusetts 02110, attention Patricia Carlson, Esq.; telephone (617)
619-4813; fax (617) 619-4849 (the “Title Company”) the sum of Seventeen Thousand
Two Hundred Seventy One and 00/100 Dollars ($17,271.00)(the “Initial Deposit”).
Within five (5) business days afler expiration of the Investigation Period (as defined in
Section 3(a) below), and provided Purchaser has not terminated this Agreement,
Purchaser will deposit an additional Twenty Nine Thousand fifteen and 28/100
Dollars($29,015.28)with the Title Company (the “Second Deposit™). Within five (5)
business days after Purchaser’s receipt of the Project Eligibility (Site Approval) letter (the
“Site Eligibility Letter™) from the Massachusetts Housing Finance Agency (“Mass
Housing™) acceptable to Purchaser in the exercise of its reasonable diseretion, and
provided Purchaser has not terminated this Agreement, Purchaser will deposit an
additional Twenty Two Thousand Seven Hundred ninety Seven and 72/100 Dollars
($22,797.72)with the Title Company (the “Third Deposit’™), The Initial Deposit, the




Second Deposit and the Third Deposit, together with all interest carned thereon and
including the Option Payments (as defined in Section 2(c) below), are hereinafter
sometimes collectively referred fo as the “Deposit.” The Deposit shall be invested by the
Title Company in an interest bearing account in an institution selected by Purchaser and
acceptable to Seller and shall be held in accordanee with the terms of Section 14 below.
The disposition of the Deposit shall be in accordance with the terms and conditions of
this Agreement. All interest on the Deposit shall be paid to the party entitled to receive
the Deposit

(¢) Beginning on the Option Payment Commencement Date (as defined herein)
and continuing on cach monthly anniversary thercof until the earlier of: (i) the Closing;
(ii) termination of this Agreement; (iii) payment to Seller of the Extension Payments (as
defined in Section7(a)(ii) below); or (iv) depletion of the Deposit (any event in clauses (i)
through (iv) above, an “Option Payment Termination Event"), the Title Company shall
withdraw from the Deposit an amount equal to the Option Payment (as hereinafter
defined) and deliver the Option Payment to Seller, As used herein the term “Option
Payment” shall mean the sum of Three Thousand Eight Hundred Thirty Eight
and 00/100 Dollars ($ 3,838,00 ). If the Option Payment Termination Event occurs on
a date other than the last day of u calendar month then the Option Payment shall be
prorated for such month, and if Closing occurs, Purchaser shall receive a credit against
the Purchase Price of One Hundred Twenty Seven and 93/100 Dollars (5127,93) for
each day that lapses between the Closing Date and the expiration of the then-current
calendar month; or if this Agreement terminates, Seller shall return to Purchaser  One
Hundred Twenty Seven and 93/100 Dollars ($127.93) for each day that lapses between
the termination date and the expiration of the then-current calendar month. . The
“Option Payment Commencement Date” shall be either: (a) the seven (7) month
anniversary of the Effective Date, if Purchaser receives the Site Eligibility Letter prior to
the seven (7) month anniversary of the Effective Date or if Purchuser does not submit its
application for the Site Eligibility Letter to Mass Housing within one hundred fifty (150)
days after the Effective Date; or (b) the eight (8) month anniversary of the Effective Date,
if Purchaser does not receive the Site Eligibility Letter prior to the seven (7) month
anniversary of the Effective Date and Purchaser has submitted its application for the Site
Eligibility Letter to Mass Housing within one hundred fifty (150) days after the Effective
Date. In no event shall the Option Payment Commencement Date be later than the eight
(8) month anniversary of the Effective Date, and in no event shall the Option Payment
Commencement Date be extended from the seven (7) month anniversary of the Effective
Date to the cight (8) month anniversary of the Effective Date unless Purchaser has
provided Seller with reasonable evidence that Purchaser has submitted its application for
the Site Eligibility Letter to Mass Housing within one hundred fifty (150) days after the
Effective Date.

(d)  Notwithstanding any other provision in this Agreement, the Option
Payments, once delivered to Seller, shall be non-refundable to Purchaser }Illi'ﬁﬁﬂllhiﬁ
Agreement terminates due to a Seller default, in which case the Deposit, including any
Option Payments paid or owing to Seller as of said date, shall be refunded to Purchaser;
or, if this Agreement proceeds to Closing, the Deposit (including interest carned on the




Deposit) shall be applied as a credit to the Purchase Price, without any deduction for
Option Payments,

3 Investipation Period.

(a) Commenecing on the first (1) business day following the Effective Date,
Purchaser shall have ninety (90) days, subject to extension as provided herein (the
“Investigation Period™) during which to perform, or have performed, at Purchaser’s sole
cost and expense and option, such studies and investigations of the Property as Purchaser
deems desirable, in the exercise of its sole and absolute discretion. During the
Investigation Period Purchaser may investigate: (i) whether telephone, gas, electric,
potable water, sanitary sewer, septic, storm water, drainage, cable television, and other
utilities are available at the lot lines of the Development Tract (as defined in Section 5(a)
below) through publicly dedicated streets or easements appurtenant to the Development
Tract with sufficient capacity to serve the Intended Improvements (as defined in Section
5(a) below); (ii) whether any moratorium on service by any utility serving the
Development Tract has occurred or any is threatened; and (iii) whether any moratorium
on development on the Development Tract has been imposed by any governmental
authority or any is threatened. Notwithstanding anything herein to the contrary,
Purchaser may extend the Investigation Period beyond the initial ninety (90) days for two
(2) periods of thirty (30) days each by Notice (as defined in Scction 21 below) to Seller
prior to the expiration of the applicable period (including the initial ninety (90) day
period) if Purchaser is unable to complete its studies and investigations of the Property
for reasons or events outside of Purchaser’s control, The Investigation Period shall
terminate at the end of the initial ninety (90) day period unless Purchaser exiends the
Investigation Period as provided herein, in which case the Investigation Period shall
terminate at the end of the applicable extension period,

(b) During the Investigation Period and continuing until Closing, Seller shall
provide Purchaser and its agents with reasonable access to the Property, and all structures
located thereon, upon reasonable prior Notice to Seller. Purchaser shall be permitied to
access all structures as necessary for survey purposes, soil borings and test pits, provided
that any damage to the Property shall be restored.

{¢) DPurchaser agrees to maintain in full force and effect during any period that
Purchaser is making any entry onto the Property pursuant to this Agreement commercial
general liability insurance insuring Purchaser and Seller against any and all claims for
bodily injury and property damage oceurring in or about the Property as a result of any
such entry by Purchaser, which insurance; (i) shall be obtained from an insurer authorized
ta conduct business in the state in which the Property is located; (ii) shall have a
combined single limit of not less than Two Million and No/100 Dollars ($2,000,000.00);
and (iii) shall include a contractual liability endorsement insuring Purchaser’s indemnity
obligations hereunder. Purchaser shall provide reasonable evidence of such insurance to
Seller prior to Purchaser’s initial entry onto the Property. Purchaser shall also indemnify
and hold Seller harmless from any loss, cost or expense incurred by Seller as a result of
the negligence, recklessness or willful misconduct of Purchaser or any of Purchaser’s
agents, employees or representalives who enter the Property and for any Hazardous




Substance (as defined below) brought on the Property by Purchaser or any of Purchaser’s
agents. Until the Closing Purchaser shall have no indemnification obligation or other
linbility for, or in connection with, any elaims arising from pre-existing conditions on or
under the Property, or those arising from the presence, discovery, or disturbance of any
Hazardous Substance previously existing on the Property. The foregoing indemnification
shall survive Closing or termination of this Agreement. The term “Hazardous
Substance” means asbestos, urea formaldehyde, polychlorinated biphenyls, nuclear fuel
or materials, radioactive materials, explosives, known carcinogens, petroleum products
and by products (including crude oil or any fraction thereof), and any pollutant,
contaminant, chemical, material or substance defined as hazardous or as a pollutant or a
contaminant in, or the use, manufacture, generation, storage, treatment, transportation,
release or disposal of which is regulated by, any Environmental Law. The term
“Environmental Law” means all applicable federal, state, and municipal laws, by-laws,
rules, regulations, cades and ordinances, and the requirements of any governmental
agency or authority having or claiming jurisdiction with respect thereto, applicable to the
regulation or protection of the environment, the health and safety ol persons and property
and all other environmental matters relating to Hazardous Substances or the existence,
use, discharge, release, containment, transportation, generation, storage, management or
disposal thereol, or otherwise regulating or providing for the protection of the
environment applicable to the Property and relating to Hazardous Substances, or to the
exialence, use, discharge, relense or disposal thereofll

(d) Not later than thirty days before the Closing Date, Seller and Purchaser shall
meet at the Property, and Seller shall provide to Purchaser a list of appliances and lighting
and plumbing lixtures that Seller desires to remove from the Property prior to Closing,
Such list shall be subject to Purchaser’s approval in the exercise of ils reasonable
discretion,

(e) Prior to the expiration of the Investigation Period, Purchaser, in its sole and
absolute diseretion, may eleet to terminate this Agreement by notifying Seller in writing
of such election to terminate not later than 6:00 p.m. on the last day of the Investigation
Period. If Purchaser fails to deliver to Seller such Notice of Purchaser’s election to
terminate this Agreement, Purchaser shall be deemed to have waived such right to
terminate this Agreement. Purchaser reserves the right to terminate this Agreement
pursuant to this Section 3(e), for any reason whatsoever, Upon such terminalion, the
Deposit shall be returned to Purchaser and the parties hereto shall be relieved of all
linbilities and obligations under this Agreement, except as specifically set forth in this
Agreement; provided, however, that Purchaser shall promptly restore any damage to the
Property caused by Purchaser’s activities on the Property during the Investigation Period.
Purchaser shall deliver to Seller without any representation or warranty of any nature,
copies of any studies, findings and reports (collectively, the “Studies”) of the Property
completed by Purchaser, at no cost to Seller; provided, however, the Studies shall include
only such Studies created by or at Purchaser’s direction and shall in no event include any
proprietary matcrials of Purchaser, except to the extent such work product pertains to the
Development Approvals (ag defined in Section 5(b) below) or the Intended Improvements
and was ineluded as part of Purchaser’s application(s) for the Development Approvals.
Purchaser will use good faith eflforts to obtain reliance letters from the various
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professionals who prepared the Studies, which letters shall permit Seller to rely on the
findings of the applicable Study, but failure to obtain any such reliance letters shall not be
a Purchaser default hereunder, nor shall the refund of the Initial Deposit be conditioned
upon delivery to Purchaser of such reliance letters. Purchaser shall assign to Seller all of
Purchaser’s right, title and interest in and to the Studies and shall agree that Seller may
contract with the provider of any Studies for the provision of additional services.

4. Title, Title Insurance and Survey.

(a) Purchaser may obtain from the Title Company a commitment (the
*Commitment™) for an ALTA Form B owner’s title insurance policy covering the
Praperty and all easements appurtenant thereto.

(b) Inaddition, Purchaser may obtain a current survey of the Property (the
“Survey”) prepared by a surveyor licensed by the state in which the Property is located.

(¢) Prior to the expiration of the Investigation Period, Purchaser may examine
the condition of title and survey matters. II, prior to the expiration of the Investigation
Period, Purchaser fails either: (i) to terminate this Agreement pursuant fo Section 3
above; or (i) to provide Seller with Notice (the “Title Defect Notice”) of specific defects
in the title to or survey of the Property, then, for all purposes of this Agreement,
Purchaser shall be deemed to have accepted title in the condition described in the
Commitment and shall be deemed to have approved the Survey. Any title or survey
exceptions that are not objected to prior to the expiration of the Investigation Period shall
be deemed to be “*Permitted Exeeptions.”

(d) If this Agreement is not terminated pursuant to Section 3 above, and if
Purchaser timely delivers the Title Defect Notice before the end of the Investigation
Period, then Seller shall have fifteen (15) business days (the “Cure Election Period”™)
following receipt of the Title Defect Notice in which to elect in writing: (i) to remove or
cure, at Seller’s sole cost and expense, all noted defects to the title and/or the Survey; (ii)
{o not remove or cure such noted defects to the title and/or the Survey; or (iii) to notify
Purchaser that such noted defects are not removable or curable (such Notice of election
being referred to herein as the “Cure Notice™). 1f Seller fails to deliver the Cure Notice
to Purchaser within the Cure Election Period, Seller shall be deemed to have elected not
to cure the defects noted in the Title Defect Notice. If Seller declines to cure (or is
deemed to have declined to cure) any defect noted in the Title Defect Notice, or if Seller
notifies Purchaser that any such defect is not curable, Purchaser may clect, within five (5)
business days after the Cure Election Period, either: (x) to accept title to the Property as it
is (in which event any such title defect(s) shall be deemed a Permitted Exception
hercunder), subject to the right at Closing (as hereinafter defined) to deduct from the
Purchase Price funds necessary to satisfy outstanding mortgage or other voluntary
monetary liens made or assumed by Seller and to pay off such oblipations at the Closing;
or (v) to terminate this Agreement by Notice to Seller delivered within the five (5)
business day period after the Cure Election Period, in which event all parties hereto shall
be released from any and all obligations and liabilities hereunder (except as specifically
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set forth in this Agreement) and the Deposit, if paid, less any Option Payments paid to
Seller as of snid date, shall be returned to Purchaser,

(e) Purchaser’s obligation to purchase the Property al Closing is conditional
upon Seller’s delivery to Purchaser of insurable lee simple title to the Property, subject
only to the Permitted Exceptions and the other matters set forth in Section 7(b)(i)(A)
hereof. Purchaser may object 1o the status of title of the Property at Cloging and refuse to
close this transaction if an updated title search or an update to the Survey done prior o
Closing reveals: (i) that Seller has failed to remove or cure any exception to title that
Seller agreed to remove or cure pursuant to Section 4(d) above; or (ii) any matters other
than the Permitted Exceptions, whereupon Purchaser may: (A) bring an action for
specific performance against Seller; or (B) recover from Seller damages not exceeding an
amount equal (o the total of the certified costs paid to third parties by Purchaser for the
Studies divided by the number of Project Contracts (as defined in Section 5(n) below),

5 Jeve J) rovals,

(a) Purchaser has entered or will enter other purchase and sale agreements with
other owners of property in the vicinity of the Property listed on Exhibit B attached
hereto (collectively, the “Project Contracts™) covering the property of such other
owners (the Property and such other properties are sometimes hereinafter collectively
referred 1o as the “Development Traet”; such other owners are hereinafter collectively
referred to as the “Contract Sellers”) for the purpose of developing a multi-family
residential community containing not less than three hundred (300) residential units
(either rental or for sale), in one (1) or more multi-family residential buildings, together
with related amenities, required landscaping, curb cuts and street openings (the
“Intended Improvements”) on the Development Tract,

(b) In connection with the Intended Improvements, Purchaser agrees to apply
for and diligently pursue (subject to Sections 5(e) and (f) below) all necessary permits
and approvals from the appropriate governmental authorities in order to permit the
commencement of construction and occupancy of the Intended Improvements pursuant to
a final, approved and unappealable Comprehensive Permit (the “Comprehensive
Permit”) in a manner that satisfies the conditions set forth in Section 6(a) below
(hercinaller collectively referred to as the “Development Approvals”). The
Development Approvals shall include, but not be limited to, utilities, environmental and
subdivision approvals from the appropriate governmental authorities, Without limitation,
Purchaser shall accomplish the following on or before the dates indicated below (the
“Approval Milestones™):

Milestone Date

(i) Submission of an application for the Site One hundred fifty (150) days after the
Eligibility Letter to Mass Housing Effective Date (the “Site Eligibility Lettm:
Application Deadline™) (subject 1o extension
in Section 5(c) below).




(ii) Filing of the application for Ninety (90) dr:yTﬁ?-ﬁ‘L_‘Jw_'i-:Tg_PTll'EI:uﬂul"s l'm:c:iﬁl-_
Comprehensive Permit with the Town of the Site Eligibility Letter from Mass
of Milton, Massachusetis Housing acceptable to Purchaser in the
exercise of its reasonable discretion (the
“Comp Permit Application Deadline™)
(subject to extension in Section 5(c) below).

(¢) Notwithstanding anything herein to the contrary, Purchaser may extend the
Site Eligibility Letter Application Deadline and/or the Comp Permit Application Deadline
beyond the initial one hundred fifty (150) or ninety (90) day period, as applicable, for
two (2) periods of thirty (30) days each by Notice to Seller prior to the expiration of the
applicable period (including the initial one hundred fifty (150) or ninety (90) day period)
iff Purchager is unable to comply with the Site Eligibility Letter Application Deadline
and/or the Comp Permit Application Deadline for reasons or events outside of
Purchaser’s control. In the event that either of the Approval Milestones is not satisfied by
the dates indicated in Section 5(b) above, as such dates may be extended pursuant to this
Section 5(c), and provided that all other Contract Sellers shall terminate all of the other
Project Contracts, Seller shall have the right, by giving not less than thirty (30) days’
Notice to Purchaser, to terminate this Agreement, in which event all Studies shall be
provided to Seller, at no cost to Seller, and the Deposit, less any Option Payments paid or
owing to Seller as of said date, shall be returned to Purchaser. Notwithstanding the
foregoing, Seller’s Notice of termination shall not be effective it within fifteen (15) days
after Purchnser's receipt of such Notice, Purchaser waives, by Notice to Seller and the
other Contract Sellers, the condition set forth in Section 6(a) below.

(d) Seller covenants and agrees to cooperate fully with Purchaser in order to
enable Purchaser to obtain the Development Approvals in as timely a fashion as possible
(including the signing and filing of any required applications by Seller and/or in Seller’s
name, if required, within five (5) business duys aller Seller’s receipt of Purchaser’s
request that Seller take such action) at no cost to Seller.

(¢) Purchaser agrees to diligently and in good faith pursue the Development
Approvals. For so long as Purchaser makes submissions to appropriate governmental
authorities, responds to inquiries from such authoritics, and otherwise engages in diligent
efforts to obtain the Development Approvals, Purchaser shall be deemed to be diligently
and in good faith pursing the Development Approvals, Purchaser is not obligated,
however, to continue to pursue the Development Approvals after such time, if any, that a
permit or approval required as part of the Development Approvals is denied or any
applicable governmental authority ceases to process Purchaser's application for any such
permit or approval on the basis of lack of jurisdiction or if any applicable governmental
authority informs Purchaser that Purchaser’s application will not be given acceptable
treatment. Upon any such event or action, Purchaser shall be entitled to terminate this
Agreement, provided that Purchaser shall simultaneously terminate all of the Project
Contracts, in which event the Deposit, less any Option Payments paid or owing to Seller
as of said date, shall be returned to Purchaser. In no event shall Purchaser be obligated to
defend or to prosecute litigation in connection with the Development Approvals or to
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continue to attempt to obtain the Development Approvals until the Closing Date, as the
same may be extended pursuant to Section 7 below, after such action, event or
communication to Purchaser that Purchaser’s application will not be given acceptable
treatment, In the event of termination of the Project Contracts, Purchaser shall assign to
the Contract Sellers all right, title and interest in and to Seller’s interest under the
Development Approvals and all other rights to construet the Intended Improvements,

()  If Seller believes that Purchaser is not diligently pursving the Development
Approvals, Seller shall deliver to Purchaser Notice thercof (the “Defauli Notice™), which
Default Notice shall include, in detail, the reasons for Seller’s belief. Purchaser shall
respond to the Default Notice within fifteen (15) days after Purchaser’s receipt of the
Default Notice (the “Response Period™). If Purchaser fails to respond to the Default
Notice during the Response Period, Purchaser shall be deemed in default of this
Agreement and, at Seller’s election, this Agreement shall terminate on the tenth (1 0"
business day after the expiration of the Response Period and any portion of the Deposit
not previously disbursed to Seller shall be disbursed to Seller, If Purchaser responds to
the Default Notice during the Response Period and Seller and Purchaser are unable to
agree on whether Purchaser is diligently pursuing the Development Approvals during the
Response Period, either party may, within five (5) business days after the expiration of
the Response Period, require that such disagreement be resolved by arbitration and
immediately commence a proceeding pursuant to the provisions of Section 33 below, If
neither party commences arbitration in accordance with the previous sentence, Purchaser
shall be deemed to be diligently pursuing the Development Approvals, In the event of
arbitration, the terms of Section 33 below shall be applicable.

6. Conditions Precedent to Closing,

(a) The following are conditions precedent that must be satisfied prior to or on
the Closing Date (as defined in Section 7(a) below),

(i) Purchaser shall have received all Development Approvals which
have been sought in a timely manner and diligently pursued by Purchaser and any time
period for appeal of the Development Approvals shall have expired without contest (or if
contested, such contest has been concluded and no further right to contest exists).
Purchaser shall have the right, in the exercise of its sole and absolute discretion, to
terminate this Agreement pursuant to Section 6(b) below if Purchaser reasonably
determines at any time on or before the earlier of the following dates (such earlier date,
the “Conditions Date”): (A) the two (2) year anniversary of the Effective Date; or (B)
the Closing Date, that such condition may not be satisfied by the Closing Date. This
condition shall not be satisfied if any Development Approval imposes any impact fees,
offsite obligations or other obligations on Purchaser or the Property, that shall be
unlawful, arbitrary or unreasonable, as Purchaser shall determine in the exercise of its
sole and absolute discretion, or if a contest to or an appeal of the Site Plan or any other
Development Approvals shall be filed. This condition shall be deemed waived if
Purchaser if found to be or is deemed to be in default of this Agreement pursuant o
Section 5(f) above.




(i)  Closings under all of the Project Contracts for the Development
Traet shall oceur simultancously with Closing hereunder,

(b) If Purchaser determines at any time on or before the Conditions Date that
the condition set forth in Section 6(a) above may not be satislied by the Closing Dale,
then Purchaser may, in the exercise of its sole and absolute discretion, terminate this
Agreement by giving Notice to Seller at any time on or before the Conditions Date,
provided that like notice is given to all Contract Sellers. Upon such termination, both
parties shall be released from all duties and obligations created herein (except as
expressly set forth in this Agreement), and the Deposit, less the Option Payments paid or
owing o Seller as of said date, shall be returned to Purchaser, The condition set forth in
Section 6(a)(i) above is for Purchaser’s sole benefit, and Purchaser may, in its sole
diseretion, waive (conditionally or absolutely) the fulfillment of the condition, or any part
thereof, provided that Purchaser acts in a similar manner for all Project Contracts,

7. Closing,
(a) The Closing Date shall be determined as follows:

(1) Subject to Section 7(a)(ii) below, the Closing shall occur on a
date (the “Closing Date”) that is within thirty (30) days afler the conditions precedent set
forth in Section 6(n) above have been satisfied or waived in writing by Purchaser, there
are no appeuals or contests pending with respect to the Development Approvals and all
applicable appeal and contest periods have expired; provided, however, if an appeal or
contest is filed, the Closing Date shall be the date that is thirty (30) days after a ruling or
judgment favorable to Purchaser becomes final and unappealuble, but in no event shall
the Closing Date be: (A) earlier than 12 months after the Effective Date without the
approval of Seller; or (B) later than the two (2) year anniversary of the Effective Date
(the “Outside Closing Date”). The Closing will be held at 12:01 P.M. at the Norfolk
Registry of Deeds, or upon not less than five (5) days’ Notice to Seller, at the office of
Purchaser’s attorney in Suffolk or Norfolk County, Massachusetts, or at such other place
as the parties may mutually agree in writing, As used in this Agreement, the term
“Closing” shall mean the time at which the Title Company: (1) is in possession of all
funds, instruments and documents necessary for the Title Company 1o perform its
obligations under Section 7(b)(iv) below; and (2) shall deliver by wire transfer all I"unc‘!s
due to Seller. Purchaser shall be granted full possession of the Property as of the Closing,

(i)  Notwithstanding anything in Section 7(a)(i) above to the contrary,
provided that Purchaser shall similarly extend the closing date under all Project
Contracts, Purchaser shall have the right to extend the Closing Date or the Outside
Closing Date, as applicable, for thirty six (36) periods of one (1) month each (each, an
“Extension Period”) by: (A) delivering Notice to Seller of Purchaser’s election to extend
the Outside Closing Date prior to the then-current Closing Date; and (1) paying to Seller
an amount equal to the Extension Payment. The ferm “Extension Payment” shall mean:
(1) beginning on the date that is the first (1*) day of the first (1st) Extension Period and
continuing through the first (1*) day of the sixth (6th) Extension Period, the sum of
Three Thousand Eight Hundred Thirty Eight and 00/100 Dollars ($ 3,838.00 ); (2)
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beginning on the date that is the first (1*) day of the seventh (7th) Extension Period and
continuing through the firat (I'“) day of the twelfth (12th) Extension Period, the sum of
Three Thousand Eight Hundred Thirty Eight and 00/100 Dollars (% 3,838.00); (3)
beginning on the date that is the first (1) day of the thirteenth (13th) Extension Period
and continuing through the first (1") day of the eighteenth (18th) Extension Period, the
sum of Three Thousand Eight Hundred Thirty Eight and 00/100 Dollars ($ 3,838.00 );
and (4) beginning on the date that is the first (1) day of the nineteen (19th) Extension
Period and continuing through the first (l"‘} day of the thirty sixth (36th) Extension
Period, the sum of Three Thousand Eight Hundred Thirty Eight and 00/100

Daollars (% 3,838.00 ). Any Extension Payment shall be the sole property of Seller, and
shall be in addition to the Purchase Price and shall not be a credit against the Purchase
Price; provided, however, if this Agreement terminates due to a Seller default, Seller shall
return to Purchaser all Extension Payments,

(b) The following procedures shall govern the Closing:

(1) Seller shall deliver to Purchaser and Purchaser’s attorney at least
five (5) business days prior to Closing for Purchaser’s review, and to the Title Company
at Closing, the following documents, each duly exccuted by Seller and notarized where
applicable, the delivery and acouracy of which shall be a condition to Purchaser’s
obligation to consummate the purchase and sale of the Property:

(A)  Aquitelaim deed in recordable form (the *Deed™),
conveying to Purchaser title to the Property, subject to the lollowing:

(i)  Provisions of existing building, zoning, environmental, health and
subdivision control laws, rules and regulations;

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

(i)  Any liens for municipal betterments assessed after the date of this
Apreement:

(iv)  Any matter which an accurate survey or inspection of the Premises would
reveal;

(v)  Any easement, right of way or other matter of record that does not
materially interfere with the development of the Property for the Intended
Improvements; and

(vi)  Permitted Exceptions.

(B)  Anowner's affidavit in the form reasonably required by the
Title Company or to permit the Title Company to issue to Purchaser upon completion of
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the Closing a title policy with the standard pre-printed exceptions deleted or modified in a
customary fashion for residential transactions in Massachusetts (limited to mechanics’
liens, and parties in possession), subject only to real estate taxes and the Permitted
Exceptions (the “Title Policy™);

(C) A Seller's affidavit under penalty of perjury stating Seller is
not a “foreign person,” as defined in Section 14435 of the Internal Revenue Code of 1986
and the U.S, Treasury Regulations thereunder (FIRPTA), setting forth Seller’s taxpayer
identification number;

(D) Ifapplicable, authority documentation and any other
document reasonably required by the Title Company in order to confirm Seller’s
authority to consummate this transaction; and

(E) A cerlificate stating that each and every representation and
warranty of Seller contained in this Agreement is true and correct as of the Closing Date
as if made by Seller on the Closing Date.

(i)  The Title Company shall make the Deposit, less any Option
Payments paid to Seller as of said date, available in cash at the Closing,

(iiiy  Purchaser shall deliver the following to the Title Company at the
Closing:

(A)  The balance of the Purchase Price, less the Deposit,
adjusted for the prorations and other payments provided for in this Agreement;

(B)  Appropriate authorizing resolutions, duly executed,
authorizing Purchaser to close the subject trunsaction;

(C)  Acertificate that shall state that each and every
representation and warranty of Purchaser contained in this Agreement is true and correct
as of the Closing Date as if made by Purchaser on the Closing Date; and

(D) Such additional funds as may be required of Purchaser to
pay Closing costs or other charges properly allocable to Purchaser.

(iv)  After the Title Company has received all of the items to be
deposited with it, and when confirmation from the Title Company has been received that
it is in o position to issue the Title Policy required hereunder, the Title Company shall
(provided such oceurs by the Closing Date or the Outside Closing Date, as applicable):

(A)  Record the Deed, instructing the Recorder’s Office to
return the recorded Deed Lo Purchaser;

(B)  Record any other instruments executed by the parties or
either of them that are contemplated by this Agreement to be placed of record;
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(C)  Issue to Purchaser a marked up Commitment obligating the
Title Company to issue the Title Policy to Purchaser;

(D) Charge Purchaser for the closing agent's fee, if any;

(E)  Charge Purchaser for the cost of issuing the Commitment
and the litle Policy including, but not limited to, the premium and any abstracting, search
of service charges;

(Fy  Charge Seller for the cost of the deed stamps affixed to the
Deed; and

(G)  Deliver the Title Policy to Purchaser as soon as reasonably
practicable,

() Any supplemental eloging instructions given by cither party shall also be
followed by the Title Company provided they do not conflict with any instructions set
forth herein or are consented to in writing by the other party.

(d) At the Closing, the real estate taxes and assessments on the Property shall be
prorated between the parties on the basis of the real estate taxes and assessments paid for
the most recent year that has been assessed and billed. If the actual real estate taxes and
assessments for the year of Closing are not determinable at the Closing Date, then the
parties agree to re-prorate real estate taxes and assessments promptly upon issuance of
the real estate tax and assessments bills for the year of Closing. Waler and sewer use
charges shall be apportioned, and fuel value shall be adjusted, as of the Closing Date and
the net amount thereof shall be added to or deducted from, as the case may be, the
amount of the Purchase Price payable hereunder. Each party shall be responsible for the
payment of its respective attorneys’ fees, This Seciion 7(d) shall survive Closing.

(¢) The parties agree lo cooperate with each other and to execute and deliver at
Closing any agreements, certificates, affidavits and any other instruments not deseribed in
this Section 7 ag may be necessary or desirable to effectuate the transactions
contemplated herchy.

() Secller's obligations hereunder are conditional upon Purchaser completing
the purchase of all of the properties comprising the Development Tract pursuant to the
Project Contracts,

8. Seller’s Representations and Warranties.

(a) Seller represents and warrants to Purchaser that the following statements are
now, and on the Closing Date will be, true and accurate:

(i) Except as set forth on Schedule 8(a) attached hereto and made a

part hereof, there are no pending suits or proceedings against Seller affecting the
Property, and no such suits or proceedings have been threatened in writing to Seller.
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(i)  Seller has full power and authority to execute and deliver this
Agreement and all documents now or hereafter to be delivered by Seller pursuant to this
Agreement and to perform all obligations arising under this Agreement.

(iil)  Except as set forth on Schedule 8(c) attached hereto and made a
part hereof, to the best of Seller’s knowledge, there are not now any underground storage
tanks located under the Property installed by Seller, and Seller has not removed, or
caused to be removed, any underground storage tanks from the Property.

(ivd)  To Seller’s actual knowledge, here are no agreements of sale,
options to purchase or rights of [irst refusal or first offer outstanding with respect to all or
any portion of the Property.

(b)  The representations and warranties made in Section 8(a) above shall be
deemed to have been remade by Seller as of the Closing Date, as if made on and ag of
such date, except for such matters, if any, arising subsequent fo the date of this
Agreement, that are set forth in a certificate executed by Seller and delivered to Purchaser
on or before the Closing Date.

(¢) The foregoing representations and warranties shall survive the Closing for
one (1) month, provided that Seller’s liability for breach of the foregoing representations
and warrantics shall not exceed One Hundred Thousand and No/100 Dollars
($100,000.00).

9, Acceptance of Deed.

(1) The aceeptance of the Deed by Purchaser, and the payment of the Purchase
Price therefor, shall be deemed to be a full performance and discharge ol every agreement
and obligation herein contained or expressed, except such as are, specifically by the terms
hereof, to survive the termination of this Agreement or are to be performed after the
delivery of the Deed, '

(b) Except as specifically provided in this Agreement; (i) Seller has not at any
time made any warranties or representations of any kind or character, express or implied,
with respect to the Property including, but not limited to, any warranties or
representations as o habitability, merchantability, fitness for a particular purpose, title,
zoning, tax consequences, physical or environmental condition, operating history or
projections, valuation, governmental approvals, governmental regulations, the truth,
accuracy or completeness of any information or any other matter or thing regarding the
Property; (i) without limiting the generality of the foregoing, Purchaser further
acknowledges and agrees that any all information provided by Seller is for informational
purposes only, without any representation or warranty whatsoever as to !hf; aceuracy or
campleteness thereof, and have not been relied upon by Purchaser; (iu)llt is specifically
agreed that the Property is being sold “as is, where is, with all faults”; (iv) Purchaser has
the right to conduct such investigations of the Property including, but not limited to, the
physical and environmental conditions thereof, as Purchaser deems necessary Lo satisfy
itself as to the condition of the Property pursuant to Section 3 hereof, and will rely solely
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upon same and not upon any information provided by or on behalf of Seller; and (v) upon
Closing, Purchaser shall assume the risk that adverse matters, including but not limited to
adverse physical and environmental conditions that may not have been revealed by
Purchaser’s invesligations.

(¢) Purchaser hereby waives, relinquishes and releases Seller from and against
any and all elaims, demands, causes of action (including causes of action in tort, i.e.,
negligence and strict Liability), losses, damages, liabilities, costs and expenses (including
reasonable attorneys’ fees and disbursements) of any and every kind or character, known
or unknown, which Purchaser might assert or allege against Seller at any time by reason
of or arising out of any fire damage, physical and environmental conditions, the violation
of any applicable laws and any and all other matters regarding the Property. Effective on
the Closing Date, Purchaser shall hold Seller harinless from and against any and all
claims, demands, causes of action (but specifically not including causes of action in tort;
i.e., negligence and strict liability, arising prior to the Closing Date), loss, damage,
liabilities, costs and expenses (including reasonable atforneys’ fees and disbursements) of
any and every kind or character, known or unknown, fixed or contingent, asserted against
or incurred by Seller at any time by reason of or arising out of the violation of any
applicable laws pertaining to any adverse physical or environmental condition placed or
occurring on the Property. Should any repairs, clean-up, remediation or removal of
hazardous substances or other environmental conditions on the Property be required alter
the Closing Date, it is hereby understood and agreed that such repairs, clean-up, removal
or remediation shall be the responsibility of and shall be performed at the sole cost and
expense of Purchaser.

10.  Covenants,

In addition to all other covenants and obligations of Seller in this Agreement,
Seller covenants with Purchaser as follows:

(a) Between the Effective Date and the Closing Date, Seller shall not, without
Purchaser’s prior writlen consent, ereate or permit by its consent encumbrances on the
Property that will adversely alfect the legal deseription of the Property, the physical
character of the same or the status of title of the Property, except that Seller may at any
time and from time 1o time, and provided that the following are discharged and released
at Closing: (i) grant mortgages on the Property to secure indebtedness not 1o exeeed in
the aggregate cighty (80%) of the Purchase Price; or (ii) other encumbrances which will
not materially interfere with the development of the Property for the Intended
Improvements.

(b) Between the Effective Date and the Closing Date, Seller shall not file any

application for any change of the present zoning classification of the Property unless
Purchaser approves such change.

(¢) If subsequent to Closing hereunder, any mechanics’ or other liens are filed
against the Property or against Purchaser or its assigns, based upon any act or omission of
Seller oceurring prior to Closing, and such liens are not satisfied at Closing, Seller shall
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take such action (or cause such action to be taken), within ten (10) days after such filing,
by bonding, deposit, payment or otherwise, as will remove, transfer, satisly or insure over
such lien of record against the Property, at Seller’s sole cost and expense,

(d) Immediately following the Closing, there shall be no parties in possession of
any portion of the Property, whether as lessees, tenants-at-sufferance, trespassers or
otherwise,

(¢) Between the expiration of the Investigation Period and the Closing Date,
Seller may enter into lenses, license agreements, subleases or other occupancy
agreements for the Property (or consent to any tenant entering into any sublease)
provided (i) the same may be terminated on not more than thirty (30) days’ Notice and
prior to the Closing Date, and (ii) that the use of the Property does not result in the use,
release or storage of Hazardous Substances on the Property, other than ordinary
houschold use and storage in compliance with applicable laws,

() Between the expiration of the Investigation Period and the Closing Date,
there shall not be any material change in the environmental condition of the Property
from the condition in which Purchaser accepted the Property at the expiration of the
Investigation Period that shall materially increase the cost of or that shall create material
delay in construeting the Intended Improvements,

(g) Prior to or at Closing, Seller shall terminate all service contracts with respect
to the Property and pay and satisly all fees, costs and expenses arising thereunder.

1.  Real Esiate Commission, Seller and Purchaser represent and warrant to each
other that they have not engaged or dealt with any broker or agent with respeet to the
purchase and sale of the Property as contemplated by this Agreement. Each party
indemnifies and holds the other harmless against any and all liability, cost, damage, and
expense (including, but not limited to, attorneys’ [ees and costs of litigation and appeals)
either shall ever suffer or incur beeause of any claim by any broker or agent claiming to
have dealt with Purchaser or Seller, whether or not meritorious, for any commission or
other compensation with respect to this Agreement or to the purchase and sale of the
Property in accordance with this Agreement, This Section 11 shall survive Closing or
termination of this Agreement,

12.  Condemnation, If any proceedings, judicial, administrative or otherwise,

relating to the taking, or to a proposed taking, of any portion of the Property, by eminent
domain, condemnation or otherwise, are commenced prior to Closing, or if any portion of
the Property is taken by eminent domain, condemnation or otherwise, prior to Closing,
then Seller shall notify Purchaser promptly and if the portion of the Property taken or to
be taken would materially reduce the number of residential units that Purchaser may
construct as part of the Intended Improvements, or increase Purchaser’s cost of
constructing the Intended Improvements, Purchaser shall have the option, in its sole and
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ubsolute diseretion, of either: (i) terminating this Agreement and receiving a full refund of
the Deposit, provided that all Project Contracts are terminated simultaneously; or (ii)
Closing in accordance with the terms of this Agreement, provided that all Project
Contracts are closed simultancously, If the Agreement is nol lerminated as aforesaid, at
the Closing Seller shall assign to Purchaser all of its right, title, and interest in and (o any
awards that have been or may be made with respect to such eminent domain proceeding
or condemnation (if the award is paid prior to Closing, such amount shall be held in
escrow and delivered to Purchaser at Closing). Such eleetion must be made by Purchaser
within thirty (30) business days after Purchaser’s receipt of the Notice furnished by
Seller. If Purchaser fails to make an election in writing, Purchaser shall be deemed (o
have elecied alternative (i), 1f this Agreement is not terminated pursuant to this Section
12, Purchaser shall have the right to contest the condemnation of the Property and/or the
award resulting therefrom, and Seller shall not agree to or accept any compromise or
condemnation award without obtaining Purchaser’s prior written approval, which
approval shall not be unreasonably withheld.

13, Default

(a) Bxcept as provided in Section 13(b) below, if Purchaser defaults in its
obligations pursuant to this Agreement and such default continues for ten (10) business
days after Purchaser’s receipt of Notice thereof from Scller or if Closing fails to occur
due to a default on the part of Purchaser, then the total amount of the Deposit, less any
Option Payments paid to Seller as of said date, shall be delivered to Seller as liquidated
and agreed upon damages; and thereafter, Purchaser shall be relieved from all further
obligations under this Agreement and Seller shall have no further elaim against Purchaser
for specific performance or for damages by reason of the failure of Purchaser to close this
transaction,

(b) A Purchaser default pursuant to Section 5(¢) or 5(f) above shall be governed
by the terms of such Sections,

(¢) 1If Seller defaults in its obligations pursuant to this Agreement and such
default continues for ten { 10) business days after receipt of Notice thereof from
Purchaser, or if Closing fails to oceur due to a default on the part of Seller, then, at the
option of Purchaser; (i) Purchaser may terminate this Agreement and the Deposit,
including any Option Payments and Extension Payments paid to Seller as of said date,
shall be returned to Purchaser; or (ii) Purchaser may maintain an action for specific
performance, as its sole remedy at law or in equity, Notwithstanding the preceding,
sentence, if specifie performance is not available as a remedy because Seller has sold the
Property to a bona fide purchaser for value and without notice of this Agreement,
Purchaser shall have the right to maintain an action for damages and other remedies
against Seller as may be available at law, in equity or otherwise.

(d) This Section 13 shall survive termination of this Agreement.

14,  Escrow. The Title Company is authorized to receive funds and agrees by
acceptance thereof to promptly deposit and to hold same in escrow and lo disburse same
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subject to clearance thereof in accordance with terms and conditions of this Agreement,
Failure of clearance of funds shall not excuse performance by Purchaser, 1f the Title
Company has any doubt as to its duties or liabilities under the provisions of this
Agreement, it may, in its sole discretion, continue fo hold the monies that are the subject
of this escrow until the parties mutually agree to the disbursement thereof, or until a
judgment of a court of competent jurisdiction shall determine the rights of the parties
thereto, or it may deposit all the monies then held pursuant to this Agreement with the
clerk of the local state or federal court. Upon notifying the parties of such action, all
liability on the part of the Title Company shall fully terminate, except to the extent of
accounting for any monies theretofore delivered out of escrow. In the event of any suit
between Purchaser and Seller wherein the Title Company is made a parly by virtue of
acling as the escrow agent hereunder, or in the event of any suit wherein Title Company
interpleads the subject matter of this escrow, the Title Company shall be entitled to
recover reasonable attormneys’ fees and costs incurred, such fees and costs (o be charged
and nssessed as courl costs in favor of the prevailing party. The parties agree that the

“Title Company shall not be liable to any party or person for misdelivery to Purchaser or
Seller of monies subject to this escrow, unless such misdelivery shall be due to the Title
Company’s willful breach of this Agreement or gross negligence, The parties shall have
the right to change the holder of the monics from the Title Company to a mutually
acceptable third party other than the Title Company, in which case the Title Company
shall transfer any monies that ave the subject of this escrow to such third party upon
receipt of Notice from the parties. The Title Company’s obligations shall survive
termination of this Agreement or the Closing.

15, Entire Agreement. This Agreement, including the “Recitals” section hereof,
constitutes the entire agreement between the parties with respect (o the transaction
contemplated herein, and supersedes all prior understandings or agreements between the

parties.

16, Binding Effect. This Agreement shall be binding upon and inure to the benefit of
(he parties hereto and their respective heirs, devisees, personal representatives, successors

and permitied assigns

17.  Survival of Sections. Except as specifically set forth herein, the terms,
conditions and warranties contained herein shall not survive the Closing and the delivery
of the Deed.

18.  Waiver; Modification, The failure by Purchaser or Seller to insist upon or
enforce any of their rights shall not constitute a waiver theveof, and nothing shall
constitute a waiver of Purchaser’s right to insist upon strict compliance with the terms of
this Agreement. Fither party may waive the benefit of any provision or condition for its
benefit contained in this Agreement. No oral modification of this Agreement shall be
binding upon the parties and any modification must be in writing and signed by the
partics.
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19.  Governing Law, This Agreement shall be governed by and construed under the
laws of the state in which the Property is located, not including the choice of law rules
thereof,

20,  Headings. The Section headings as set forth in this Agreement are for
convenience or reference only and shall not be deemed to vary the content of this
Agreement or limit the provisions or scope of any Section herein.

21. Notices,

(1)  Any notice, request, demand, instruction or other communication to be
given to either party under this Agreement (collectively, the “Notices™), except where
required by the terms of this Agreement to be delivered at the Closing, shall be in writing
and shall be sent by telephone facsimile (provided that such Notice is confirmed by
delivering an original copy of such Notice on the same day (o a nationally recognized
overnight courier for delivery to the addressee(s) on the next business day), by certified
mail, return receipt requested, by express overnight courier or by same day delivery
courier, as follows:

If to Purchaser: Mill Creek Residential Trust LLC
15 New England Executive Park
Burlington, MA 01803
Attn: Robert 1. Hewitt, Vice President of
Development

Facsimile: (781) 270-9318
Phone:  (781) 685-4698
Smail: RHewitt@MCRTrust.com

And

Mill Creek Residential Trust LLC

135 Route 202/206

Third Floor

Bedminster, NJ 07921

Attn; Peter I, Porraro, Senior Managing
Dircetor

Facsimile; (908) 698-0429

Phone:  (908) 234-1357

Email:  PPorraro@MCR Trust.com

With a copy to: Petrina M,
Markowitz, Esq.

6110 Executive Blvd.

Suite 315

Rockville, MD 20852
Facsimile: (301) 869-1940
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Phone: (202) 812-8290

(301) 869-1940
Email:
mailto: aptelpth

ewitrpidatanssom—a—

Petrinaf@tanagerholdings.com

If 1o Seller; Attn: Trung Q. Do
1375 Brush Hill Road
Milton, Mass, 02186
Facsimile:

Phone: (617) 970-4360
Email: trungdo9@yahoo.com
tedo@partners.org

With a copy to: Calluhan & Associates, LLC
10 Smith Lane

Swampscotl, MA 01907,

Facsimile: (781) 842-3131

Phone: (781) 258-1471

Email:

mailto:CallahanMichael F@comeast.nel

I to the Title Company; at the address stated in Section 2 above

(b) NMolices shall be deemed given: (i) when received, if delivered by telephone
facsimile or same day delivery courier; (i) on the third (3rd) day following the date that
the Notice is deposited in the facilities of the U, 8. Postal Service, if forwarded by
certified mail; or (i) on the day following the date that the Notice is deposited in the
facilitics of an overnight courier, if delivered by express overnight courier. A party may
change its Notice address by Notice to the other party. Notice to Seller’s or Purchaser’s
counsel is deemed o be Notice to Seller or Purchaser, as applicable,

22, Time of the Essence. Time is of the essence with respeet to each provision of
this Agreement that requires that an action be taken by cither party within a stated time
period, or upon a specified date; provided, however if the date for performance of an
obligation i5 on a Saturday, Sunday or federal holiday, the date for performance shall be
extended to the next business day, or if performance shall be impossible as a result of a
utilities and/or communieations systems failure beyond the control of the party whose
aetion is required, the date for performance shall be extended to the next business day
that utilities and/or communications shall be available to such party.
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23, Construction, Each party hereto acknowledges that all parties hereto participated
equally in the drafting of this Agreement and that, accordingly, no court construing this
Agreementl shall construe it more stringently against one party than the other.

24, Counterparts. This Agreement may be executed in a8 many counterparts ns may
be required.

25, Jury Waiver. EACH PARTY WAIVES RIGHT TO A JURY IN ANY
LITIGATION IN CONNECTION WITH THIS AGREEMENT, OR THE PROPERTY,
OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACH
PARTY ACKNOWLEDGES THAT THIS WAIVER HAS BEEN FREELY GIVEN
AFTER CONSULTATION BY IT WITH COMPETENT COUNSEL.

26,  Attorneys’ Fees, If cither party hereto shall obtain a judgment against the other
party in connection with a dispute arising under or in connection with this Agreement
(whether in an action or through arbitration), such party: (a) shall be entitled (o recover its
court (or arbitration) costs, and reasonable attorneys’ fees and disbursements incurred in
connection therewith and in any appeal or enforcement proceeding thereafter, in addition
io all other recoverable costs; provided, however, that the aggregate amount of any such
recovered costs, fees and disbursements shall not exeeed One Hundred Thousand and
No/100 Dellars ($100,000,00); and (b) waives rights to recover atlorneys' fees and other
costs, if any, that otherwise would be available by statute or as a matter of law. This
Section 26 shall survive termination of this Agreement or the Closing.

27 Confidentiality, Seller and Purchaser acknowledge and apree that the financial
terms and provisions of this Agreement are confidential, and that they will not disclose
any of such terms and conditions; excepl that: (a) Purchaser may, but only to the extent
legally required for any Development Approvals, disclose the aggregale purchase price of
the Developmient Tract under all of the Project Contracts (but not information on the
terms of this Agreement or any other individual Project Contract or Seller or any other
owner of the Development Tract without the express written approval of all such owners
unless Purchaser is required by law, ordinance, rule or regulation of a governmental
authority to disclose such information as part of Purchaser’s applications for the
Development Approvals) in connection with Purchaser’s applications for the
Development Approvals; (b) Purchaser may disclose the existence of this Agreement and
the terms and conditions hercof to Purchaser’s finaneial, legal and professional advisors
or consultants, potential investment pariners and lenders and any other partics who have a
need 1o know such information in order to assist Purchaser with its acquisition of the
Development Approvals and its development of the Property with the Intended
Improvements; (¢) Seller may disclose such terms and conditions to Seller’s financial and
lepal advisors who have a need to know such information in order to assist Scller with its
legal and financial matters; (d) Purchaser may disclose the financial terms and non
financial terms of this agreement to  Peter Hicks; (e)Purchaser may disclose the non
financial terms of this agreement to the other Contract Sellers and (f) either party may
make any disclosure to the extent required by applicable law, or any court or regulatory
authority. Notwithstanding the foregoing, a breach of this covenant by either party shall
not constitute a default of such party’s obligations under this Agreement; however, the
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non-breaching party shall be entitled to equitable relief in the nature of an injunetion or
specific performance to enforce the provisions of this Section 27 as its sole remedy for
such breach. In no event shall a party have the right to rescind or terminate this
Agreement as a result of a breach of the provisions of this Section 27, This Section 27
shall survive termination of this Agreement but not Closing,

28.  Interpretation. In this Agreement, whenever the context so requires: (a) the
masculine gender includes the feminine and/or neuter; (b) the neuter includes the
feminine and/or masculing; (¢) the singular includes the plural; and (d) the use of the
word “including” shall not be deemed (o limit the generality of the term or clause to
which it has reference, whether or not non=limiting language (such as “without limitation,
" or “but not limited to, ™ or words of similar import) is used with reference hereto,

29, Invalid Provisions, [ any term or provision of this Agreement or the appliuuliun
thereol to any person, circumstance or specific situation shall be invalid or unenforceable
to any extent, the remainder of this Agreement or the application thereof to situations
other than that as to which it is invalid or unenforceable, shall not be affected thereby and
every provision of this Agreement shall be deemed valid and enforceable to the fullest
extent permitted by law.

30.  Casualty. If there is any fire or other casualty damage to any improvements
located on the Property, any insurance proceeds shall be the property of Seller and Seller
shall have the right to restore any portion of the improvements it chooses to restore and (o
retain the proceeds of insurance; provided, however, if Seller does not restore the
improvements to the condition substantially in effect at the end of the Investigation
Period, at the Closing, Seller either shall pay over or assign to Purchaser, without
recourse, all amounts recovered or recoverable on account of such insurance, less any
amounts reasonably expended by Seller for any partial restoration or shall give to
Purchaser a credit against the Purchase Price equal to said amounts go recovered or
recoverable less any amounts reasonably expended by Seller for any partial restoration,
In no event shall any such casualty be a cause for termination of this Agreement,

31,  Recording of ent. In the event that Purchaser records this Agreement or
any notice or other evidence of this Agreement at the Norfolk County registry of
Deeds, Seller, at its option, may declare Seller's obligations hereunder to be null
and void and may deem Purchaser to be in default of its obligations hereunder.

32.  Disclosure 1 irements. Purchaser is responsible for notifying Seller in
writing within fifteen (15) business days of all non financial changes to
Development Agreements with Sellers listed in Exhibit B pertaining to the
‘property’ (“Seller’s Development Agreements
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RED Project Contracts. Exclusive of any cconomic terms, Purchaser agrees that
all Project Contracts shall be on substantially the same terms and conditions ag this
Agreement. Upon execution of this agreement by all parties, Purchaser shall provide
Seller with a copy of the agreements with all other Contract Sellers, excluding any
finaneial terms, and shall certify that such Agreements are true and correet copies, and
Seller shall have the option to adopt all of the non financial terms in such agreements
into this Agreement as il set forth herein in their entivety. In the event of any subsequent
change in any Project Contract, Purchaser shall notify Seller of such change and_ Seller
shall have the option to adopt any such changes in this Agreement as if set forth herein in
their entirety

34, Force Majeure. If either party is prevented from fulfilling any of its respective
Closing obligations as set Torth in this Agreement because an act of lerrorism or severe
weather or other uncontrollable conditions directly preclude a party either from wiring
Closing funds or executing and delivering Closing documents, then the time of such
performance by either party, including the time for payment of sums due hereunder, shall
be extended by a time equal to the amount of such delay, provided that neither party shall
be entitled to claim such delay unless it promptly notifies the other party in writing as
soon as possible under the eircumstances of such delay and the cause thereof and in no
event shall any such delay exceed seven (7) days.

35, ARBITRATION, EXCEPT AS PROVIDED IN THIS SECTION 33, ANY
DISPUTE BETWEEN PURCHASER AND SELLER RELATED TO THIS
AGREEMENT, THE PROPERTY OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT WILL BE RESOLVED BY ARBITRATION GOVERNED BY
THE FEDERAL ARBITRATION ACT AND, TO THE EXTENT NOT INCONSISTENT
WITH THAT STATUTE, CONDUCTED IN ACCORDANCE WITH THE RULES OF
PRACTICE AND PROCEDURE FOR THE ARBITRATION OF COMMERCIAL
DISPUTES OF JUDICIAL ARBITRATION AND MEDIATION SERVICES, INC.
(“JAMS"). THE ARBITRATION SHALL BE CONDUCTED IN BOSTON,
MASSACHUSETTS, AND ADMINISTERED BY JAMS, WHICH WILL APPOINT A
SINGLE ARBITRATOR. ALL ARBITRATION HEARINGS WILL BE COMMENCED
WITHIN THIRTY (30) DAYS OF THE DEMAND FOR ARBITRATION UNLESS THE
ARBITRATOR, FOR SHOWING OF GOOD CAUSE, EXTENDS THE
COMMENCEMENT OF SUCH HEARING, THE DECISION OF THE ARBITRATOR
WILL BE BINDING ON THE PARTIES, AND JUDGMENT UPON ANY
ARBITRATION AWARD MAY BE ENTERED IN ANY COURT HAVING
JURISDICTION. THE PARTIES ACKNOWLEDGE THAT, BY AGREEING TO
ARBITRATE DISPUTES, EACH OF THEM IS WAIVING CERTAIN RIGHTS,
INCLUDING ITS RIGHTS TO SEEK REMEDIES IN COURT (INCLUDING A RIGHT
TO ATRIAL BY JURY), TO DISCOVERY PROCESSES THAT WOULD BE
ATTENDANT TO A COURT PROCEEDING, AND TO PARTICIPATE IN A CLASS
ACTION. NOTWITHSTANDING THE FOREGOING, NOTHING SHALL
PRECLUDE PURCHASER FROM FILING A LIS PENDENS AGAINST THE
PROPERTY (BUT SUCH FILING SHALL NOT GRANT PURCHASER THE RIGHT
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TO PURSUE THE SUBSTANTIVE ISSUES IN LITIGATION) 50 LONG AS
PURCHASER COMMENCES AN ACTION FOR ARBITRATION PURSUANT TO
THIS SECTION 33 WITHIN A REASONABLE TIME AFTER THE FILING OF SUCH
LIS PENDENS, NOTWITHSTANDING THE FOREGOING, THE PARTIES
ACKNOWLEDGE THAT THEY MAY NEED TO ENGAGE IN A COURT PROCESS
IN ORDER TO RESOLVE ISSUES RELATING TO THE FILING AND SUBSEQUENT
REMOVAL OF THE LIS PENDENS FROM THE LAND RECORDS.

35, Effective Date. The “Effective Date” of this Agreement shall be the date upon
which the last of Purchaser and Seller executes and delivers this Agreement to the other

party.
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IN WITNESS WHEREQF, the partics have executed this Agreement as of the
duy and year last below written,

PURCHASER:
Me T INMW:-J"J-', i
M- CREFICRIESTDENEAS ERUSE

LLC, a Delaware Himited lability company

By: 7"-5{5?{""‘_

MName: /F_ﬂ.éc‘_m__.._
Title: @i&_%ﬂﬂﬁﬂéff
Date: ety 27 , 2012

Date: oA S8 2012
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the

day and year last below written.

PURCHASER:

MILL CREEK RESIDENTIAL TRUST
LLC, a Delaware limited liability company

By:

Name:

Title:

Date: , 2012

s LR

Trung

Date: Y ) 2012
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The undersigned acknowledges and agrees to act as Title Company in accordance
with the terma of this Agreement,

COMMONWEALTH LAND TITLE
INSURANCE COMPANY

w PN~

Mame: (/7H LA /,17' (; .-*ASW

Y

Title: | A VP &:mm il (st

=y

Trung Do




PROPERTY

The land with the buildings and other improvements thereon in said Milton, Norfoll
County, Massachusetts shown as Lot A on a Plan of a Portion of Peabody Land in
Milton, Mass., Scale 1 in.=80 ft., January 22, 1947, Arthur M. Southwick, Engineer,
recorded with the Norfolk Registry of Deeds in Book 2665, Page 378, and bounded and
deseribed according to said Plan as [ollows:
NORTHEASTERLY: by Brush Hill Road, two hundred cighty-six and 50/100

(286.50) feet;
EASTERLY: by land now or formerly of Peabody, thirty-one and

83/100 (31.83) feet;
SOUTHEASTERLY: by other land now or formerly of Peabody, two hundred

eleven and 00/100 (211.00) feet;
SOUTHWESTERLY : by other land now or formerly of Peabody, two hundred

cighty-eight and 80/100 (288.80) feet;
NORTHWESTERLY: by land now or formerly of A. Hemenway, three hundred

and 72/100 (300.72) feet;
Containing according to said Plan 1,70 acres, being all of said measurements and
conlents more or less.
Said premises are conveyed subjeet to and with the benefits of restrictions (to the extent
still in force and applicable) and rights as more particularly set forth in deed of Marian L.
Peabody to Cordelia M. Thayer dated February 28, 1947, recorded with said Deeds in
Book 2665, Page 378, and the same are conveyed subject also to and with the benefit of
the provisions of an agreement dated February 28, 1947, recorded with said Deeds in
Book 2663, Page 375. Said premises also conveyed with the benefit of and subject to all
other easements, restrictions, agreements and other matters of record, insofar as now in
force and applicable.
FFor title see deed recorded in the Narfolk Registry of Deeds at Book 24956, Page 360,
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EXHIBIT B

CONTRACT SELLERS

1. BARBARA PIPER- 1383 BRUSH HILL ROAD, MILTON, MA

2. ARNOLD D, SCHELLER, JR. AND SONIA L. SCHELLER- 1259
BRUSH HILL ROAD, MILTON, MA

3. TRUNG Q. D0O-1375 BRUSH HILL ROAD, MILTON, MA

A




SCHEDULE 8(A)

SUITS

NONE
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SCHEDULE B(()

UNDERGROUND STORAGE TANKS

NONE
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PURCHASE AGREEMENT
(1381-1383 BRUSH HILL ROAD, MILTON, MASSACHUSETTS)

THIS PURCHASE AGREEMENT (this “Agreement”) is entered into by BARBARA
A. PIPER ("Seller™), and MILL CREEK RESIDENTIAL TRUST LLC, a Delaware limited
liability company, or its assigns (“Purchaser”) as of Lf%_p.i, 2012 (the “Effective Date™),

RECITALS:

Seller is currently the owner of that certain property located in Milton, Norfolk County,
Commonwealth of Massachusetts, containing approximately Four and 81/100 (4.81) acres of
land more particularly described in Exhibit A attached hereto and made a part hereof (the
“Property”) commonly known as and numbered as 1381-1383 Brush Hill Road, Milton,
Masgsachusetts. The parties to this Agreement have agreed to the sale and purchase of the
Property on terms and conditions more particularly sei forth in this Agreement,

AGREEMENT:

1, Purchase and Sale. Subject to all of the terms and conditions of this Agreement, Seller
will sell to Purchaser and Purchaser will purchase [rom Seller the Property, together with all
appurtenances, rights, easements, and rights of way incident thereto.

b Purchase Price and Deposit,

(a) The purchase price (the “Purchase Price”) for the Property shall be Three Million
One Hundred Sixty Thousand and No/100 Dollars ($3,160,000.00). The Purchase Price shall be
paid by Purchaser to Seller at Closing (as defined in Section 7 below), by wire transfler of funds
less the Deposit (as defined in Section 2(b) below), and as further adjusted for prorations and
adjustments as set forth in this Agreement.

(b)  Within five (5) business days [ollowing the Effective Date, Purchaser shall deposit
with Commonwealth Land Title Insurance Company, at 265 Franklin Street, 8" Floor, Boston,
Massachusetts 02110, attention Patricia Carlson, Esq.; telephone (617) 619-4813; fux (617) 619-
4849 (the “Title Company™) the sum of Twenty One Thousand Five Hundred Forty Five and
45/100 Dollars ($21,545.45) (the “Initial Deposit”). Within five (5) business days after
expiration of the Investigation Period (as defined in Section 3(a) below), and provided Purchaser
has not terminated this Agreement, Purchaser will deposit an additional Thirty Five Thousand
Nine Hundred Nine and 09/100 Dollars ($35,909.09) with the Title Company (the “Second
Deposit’™). Within five (5) business days after Purchaser’s receipt of the Project Eligibility (Site
Approval) letter (the “Site Eligibility Letter”) from the Massachusetts Housing Finance Agency
(“Mass Housing”) acceptable to Purchaser in the exercise of its reasonable discretion, and
provided Purchaser has not terminated this Agreement, Purchaser will deposit an additional
Twenty Eight Thousand Seven Hundred Twenty Seven and 27/100 Dollars ($28,727.27) with the
Title Company (the “Third Deposit™). The Initial Deposit, the Second Deposit and the Third
Deposit, together with all interest earned thereon and including the Option Payments (as defined
in Section 2(c) below), are hereinafter sometimes collectively referred to as the *Deposit.” The




Depaosit shall be invested by the Title Company in an interest bearing account in an institution
selected by Purchaser and acceptable to Seller and shall be held in accordance with the terms of
Section 14 below. The disposition of the Deposit shall be in accordance with the terms and
conditions of this Agreement. All interest on the Deposit shall be paid to the party entitled to
receive the Deposit.

(c) Beginning on the Option Payment Commencement Date (as defined herein) and
continuing on each monthly anniversary theveof until the earlier of: (i) the Closing; (ii)
termination of this Agreement; (iii) payment to Seller of the Extension Payments (as defined in
Section7(a)(ii) below); or (iv) depletion of the Deposit (any event in elauses (i) through (iv)
above, an “Option Payment Termination Event™), the Title Company shall withdraw from the
Depaosit an amount equal to the Option Payment (as hereinafter defined) and deliver the Option
Payment to Seller. As used herein the term “Option Payment” shall mean the sum of Two
Thousand Five Hundred and No/100 Dollars ($2,500.00), If the Option Payment Termination
Event oceurs on a date other than the last day of a ealendar month then the Option Payment shall
be prorated for such month, and if Closing occurs, Purchaser shall receive a credit against the
Purchase Price of Eighty Three and 33/100 Dollars ($83.33) lor each day that lapses between the
Closing Date and the expiration of the then-current calendar month; or if this Agreement
terminates, Seller shall return to Purchaser Eighty Three and 33/100 Dollars ($83.33) for each
day that lapses between the termination date and the expiration of the then-current calendar
month, The “Option Payment Commencement Date” shall be: the seventh ('}'“‘) mornth
mmivmssu'%/ of the Effective Date, if Purchaser receives the Site Eligibilily Letter prior (o the
seventh (7") month anniversary of the Effective Date or if Purchaser does not submit its
application for the Site Eligibility Letter to Mass Housing within one hundred fifty (150) days
after the Effective Date; or the cighth (8") month anniversary of the Effective Date, if Purchaser
does not receive the Site Eligibility Letter prior to the seventh (7™ ) anniversary of the Effective
Date and Purchaser has submitted its application for the Site Eligibility Letter to Mass Housing
within one hundred fifty (150) days after the Effective Date. In no event shall the Option
Payment Commencement Date be later than the eighth (8') month anniversary of the Effective
Date, and in no event shall the Option Payment Commencement Date be extended from the
seventh (7") month anniversary of the Effective Date to the eighth (8™) month anniversary of the
Effective Date unless Purchaser has submitted its application for the Site Eligibility Letter to
Mass Housing within one hundred fifty (150) days after the Effective Date,

() Notwithstanding any other provision in this Agreement, the Option Payments, once
delivered to Seller, shall be non-refundable to Purchaser unless this Agreement terminates due to
a Seller default, in which case the Deposit, including any Option Payments paid or owing 1o
Seller as of said date, shall be refunded to Purchaser; or, if this Agreement proceeds to Closing,
the Deposit (including interest earned on the Deposit) shall be applied as a credit (o the Purchase
Priee, without any deduction for Option Payments.

3, Investigation Period.

(a) Commeneing on the first (1*) business day following the Effective Date, Purchaser
shall have ninety (90) days, subject (o extension as provided herein (the “Investigation Period”)
during which to perform, or have performed, at Purchaser’s sole cost and expense and option,
such studies and investigations of the Property as Purchaser deems desirable, in the exercise of




its sole and absolute discretion. During the Investigation Period Purchaser may investigate: (i)
whether telephone, gas, electric, potable water, sanitary sewer, seplic, storm waler, drainage,
cable television, and other utilities are available at the lot lines of the Development Tract (as
defined in Section 5(a) below) through publicly dedicated streets or easements appurtenant to the
Development Tract with sufficient capacity to serve the Intended Improvements (as defined in
Section 5(a) below); (ii) whether any moratorium on service by any utility serving the
Development Tract has oceurred or any is threatened; and (iii) whether any moratorium on
development on the Development Tract has been imposed by any governmental authority or any
iz threatened. Notwithstanding anything herein to the contrary, Purchaser may extend the
Investigation Period beyond the initial ninety (90) days for two (2) periods of thirty (30) days
each by Notice (as defined in Section 21 below) to Seller prior to the expiration of the applicable
period (including the initial ninety (90) day period) if Purchaser is unable to complete its studies
and investigations of the Property for reasons or evenis outside of Purchaser’s control. The
Investigation Period shall terminate al the end of the initinl ninety (90) day period unless
Purchaser extends the Investigation Period as provided herein, in which case the Investigation
Period shall terminate at the end of the applicable extension period.

(b) During the Investigation Period and continuing until Closing, Seller shall provide
Purchaser and its agents with reasonable access to the Property, and all structures located
thereon, upon reasonable prior Notice to Seller, Purchaser shall be permitted to access all
structures as necessary for survey purposes, soil borings and test pits, provided that any damage
to the Property shall be restored.

() Purchaser agrees to maintain in full force and effect during any period that
Purchaser is making any entry onto the Property pursuant to this Agreement commercial general
liability insurance insuring Purchaser and Seller against any and all elaims for bodily injury and
property damage oceurring in or aboul the Property as a result of any such entry by Purchaser,
which insurance: (i) shall be obtained from an insurer authorized to conduct business in the state
in which the Property is located; (ii) shall have a combined single limit of not less than Two
Million and No/100 Dollars ($2,000,000.00); and (iii) shall include a contractual liability
endorsement insuring Purchaser’s indemnily obligations hereunder, Purchaser shall provide
reasonable evidence of such insurance to Seller prior to Purchaser’s initial entry onto the
Property. Purchaser shall also indemnify and hold Seller harmless from any loss, cosl or expense
incurred by Seller as a result of the negligence, recklessness or willful misconduct of Furchaser
or any of Purchaser’s agents, employees or representatives who enter the Property and for any
Hazardous Substance (as defined below) brought on the Property by Purchaser or any of
Purchaser’s agents, Until the Closing Purchaser shall have no indemmification obligation or
other liability for, or in connection with, any claims arising from pre-existing conditions on or
under the Property, or those arising from the presence, discovery, or disturbance of any
Hazardous Substance previously existing on the Property. The foregoing indemnification shall
survive Closing or termination of this Agreement. The term “Hazardous Substance” means
asbestos, uren formaldehyde, polychlorinated biphenyls, nuclear fuel or materials, radioactive
materials, explosives, known carcinogens, petroleum products and by products (including crude
oil or any fraction thereof), and any pollutant, contaminant, chemical, material or substance
defined as hazardous or as a pollutant or a contaminant in, or the use, manufacture, generation,
storage, treatment, transportation, release or disposal of which is regulated by, any
Environmental Law. The term “Environmental Law’ means all applicable federal, state, and




municipal laws, by-laws, rules, regulations, codes and ordinances, and the requirements of any
governmental agency or authority having or claiming jurisdiction with respect thereto, applicable
to the regulation or protection of the environment, the health and safety of persons and property
and all other environmental matlers reluting to Hazardous Substances or the existence, use,
discharge, release, containment, transportation, generation, storage, management or disposal
thereof, or otherwise regulating or providing for the protection of the environment applicable to
the Property and relating to Hazardous Substances, or to the existence, use, discharge, release or
disposal thereof.

() Not later than thirty days before the Closing Date, Seller and Purchaser shall meet
at the Property, and Seller shall provide to Purchaser a list of appliances and lighting and
plumbing fixtures that Seller desires to remove from the Property prior to Closing,

(e} Prior to the expiration of the Investigation Period, Purchaser, in its sole and absolute
discretion, may elect to terminate this Agreement by notifying Seller in writing of such election
to terminate not later than 6:00 p.m, on the last day of the Investigation Period. If Purchaser fails
to deliver to Seller such Notice of Purchaser’s election to terminate this Agreement, Purchaser
shall be deemed to have waived such right to terminate this Agreement. Purchaser reserves the
right to terminate this Agreement pursuant to this Section 3(e), for any reason whatsoever. Upon
such termination, the Deposit shall be returned to Purchaser and the parties hereto shall bo
relieved of all liabilities and obligations under this Agreement, except as specifically set forth in
this Agreement; provided, however, that Purchaser shall promptly restore any damage to the
Property caused by Purchaser’s activitics on the Property during the Investigation Period.
Purchaser shall deliver to Seller without any representation or warranty of any nature, copies of
any studies, findings and reports (collectively, the “Studies™) of the Property completed by
Purchaser, at no cost to Seller; provided, however, the Studies shall include only such Studies
created by or at Purchaser's direction and shall in no event include any proprietary materials of
Purchaser, except to the extent such work product pertains to the Development Approvals (as
defined in Section 5(b) belaw) or the Intended Improvements and was included as part of
Purchaser’s application(s) for the Development Approvals. Purchaser will use good faith efforts
to obtain reliance letters from the various professionals who prepared the Studies, which letters
shall permit Seller to rely on the findings of the applicable Study, but failure to obtain any such
reliance letters shall not be a Purchaser default hereunder, nor shall the refund of the Initial
Deposit be conditioned upon delivery to Purchaser of such reliance letters. Purchaser shall
assign to Seller all of Purchaser’s right, title and interest in and to the Studies and shall agree that
Seller may contract with the provider of any Studies for the provision of additional services.

4, Title, Title Insurance and Survey,

(1) Purchuser may obtain from the Title Company a commitment (the “"Commitment”)
for an ALTA Form B owner’s title insurance policy covering the Property and all casements
appurtenant thereto,

(b) In addition, Purchaser may obtain a current survey ol the Property (the “Survey”)
prepared by a surveyor licensed by the state in which the Property is located,
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(¢) Prior to the expiration of the Investigation Period, Purchaser may examine the
condition of title and survey matters. If, prior to the expiration of the Investigation Period,
Purchaser fails either: (i) to terminate this Agreement pursuant to Section 3 above; or (ii) to
provide Seller with Notice (the “Title Defect Notiee™) of specilic defects in the title to or survey
of the Property, then, for all purposes of this Agreement, Purchaser shall be deemed to have
accepted title in the condition described in the Commitment and shall be deemed to have
approved the Survey, Any title or survey exceptions that are not objected to prior to the
expiration of the Investigation Period shall be deemed to be “Permitted Exceptions.”

(d) If this Agreement is not terminated pursuant to Section 3 above, and if Purchaser
timely delivers the Title Defect Notice before the end of the Investigation Period, then Seller
shall have filteen (15) business days (the *Cure Election Period™) following receipt of the Title
Defect Notice in which to elect in writing: (1) to remove or cure, at Seller's sole cost and
expense, all noted defects (o the title and/or the Survey; (ii) to not remove or cure such noted
defects to the title and/or the Survey; or (iii) to notify Purchaser that such noted defects are not
removable or curable (such Notice of election being referred to herein as the “Cure Notice™). [F
Seller fails to deliver the Cure Nolice to Purchaser within the Cure Election Period, Seller shall
be deemed (o have clected not Lo cure the defects noted in the Title Defect Notice. If Seller
declines to cure (or is deemed to have declined to cure) any defect noted in the Title Defect
Notice, or if Seller notifies Purchaser that any such defect is not curable, Purchaser may elect,
within five (5) business days after the Cure Election Period, either: (x) to accept title to the
Property as it is (in which event any such title defect(s) shall be deemed a Permitted Exception
hereunder), subject to the right at Closing (as hereinafter defined) to deduct from the Purchase
Price funds necessary to satisfy outstanding mortgage or other voluntary monelary liens made or
assumed by Seller and to pay off such obligations at the Closing; or (y) to terminate this
Agreement by Notice to Seller delivered within the five (5) business day period afler the Cure
Election Period, in which event all parties hereto shall be released from any and all obligations
and liabilities hereunder (except as specifically set forth in this Agreement) and the Deposit, if
paid, less any Option Payments paid to Seller as of said date, shall be returned to Purchaser.

(e) Purchaser’s obligation to purchase the Property at Closing is conditional upon
Seller's delivery to Purchaser of insurable fee simple title to the Property, subjeet only to the
Permitted Exceptions and the other matters set forth in Section 7(b)(i)(A) hereof. Purchaser may
object to the status of title of the Property at Closing and refuse to close this transaction if an
updated title search or an update to the Survey done prior to Closing reveals: (i) that Seller has
failed to remove or cure any exception to title that Seller agreed (o remove or cure pursuant (o
Section 4(d) above; or (ii) any matters other than the Permitted Exceptions, whereupon Purchaser
may: (A) bring an action for specific performance against Seller; or (B) recover from Seller
damages not exeeeding an amount equal to the total of the certified costs paid to third parties by
Purchaser for the Studies divided by the number of Project Coniracts (as defined in Section 5(a)

below).

i Development Approvals.

(a) Purchaser has entered or will enter other purchase and sale agreements with other

owners of property in the vicinity of the Property listed on Exhibit B attached hereto
(collectively, the “Project Contraets”) covering the property of such other owners (the Property




and such other properties are sometimes hereinafter collectively referred to as the “Development
Traet”; such other owners ave hereinafter collectively referred 1o as the “Contract Sellers”) for
the purpose of developing a multi-family residential community containing not less than three
hundred (300) residential units (either rental or for sale), in one (1) or more multi-family
residential buildings, together with related amenities, required landseaping, curb cuts and street
openings (the “Intended Improvemenis™) on the Development Tract.

(b) In connection with the Intended Improvements, Purchaser agrees to apply for and
diligently pursue (subject to Sections 5(e) and (f) below) all necessary permits and approvals
from the appropriate governmental authorities in order to permit the commencement of
construction and occupancy of the Intended Improvements pursuant to a final, approved and
unappealable Comprehensive Permit (the “Comprehensive Permit”) in a manner that satisfies
the conditions set forth in Section 6(a) below (hercinafter collectively referred to as the
“Development Approvals”). The Development Approvals shall inelude, but not be limited to,
utilities, environmental and subdivision approvals from the appropriate governmental authorities.
Without limitation, Purchaser shall accomplish the following on or before the dates indicated
below (the “Approval Milestones”):

e ——

. Milestone Date
(i) Submission ol an application [or the Sile One hundred ity (150) days afler the
Eligibility Letter to Mass Housing Effective Date (the “Site Eligibility Letter

Applieation Den{l"lw") (sul:jcut to extension
in Section 5(c) below),

(i) Filing of the application for ‘Ninety (90) days following Purchaser’s receipt
Comprehensive Permit with the Town of the Site Eligibility Letter from Mass
of Milton, Massachusetts Housing acceptable to Purchaser in the

exercise ol its reasonable discretion (the
“Comp Permit Applieation Deadline”)
(subject to extension in Section 5(c) below),

(¢) Notwithstanding anything herein to the contrary, Purchaser may extend the Site
Eligibility Letter Application Deadline and/or the Comp Permit Application Deadline beyond the
initinl one hundred fifty (150) or ninety (90) day period, as applicable, for two (2) periods of
thirty (30) days each by Notice to Seller prior to the expiration of the applicable period
(including the initial one hundred fifty (150) or ninety (90) day period) if Purchaser is unable to
comply with the Site Eligibility Letter Application Deadline and/or the Comp Permit Application
Deadline for reasons or events outside of Purchaser’s control. In the event that either of the
Approval Milestones is not satisfied by the dates indicated in Section 5(b) above, as such dates
may be extended pursuant to this Section 5(¢), and provided that all other Contract Sellers shall
terminate all of the other Project Contracts, Seller shall have the right, by giving not less than
thirty (30) days’ Notice to Purchaser, to terminate this Agreement, in which event all Studies
shall be provided to Seller, at no cost to Seller, and the Deposit, less any Option Payments paid
or owing to Seller as of said date, shall be returned to Purchaser. Notwithstanding the foregoing,




Seller's Notice of termination shall not be effective if within fifteen (15) days after Purchaser’s
receipt of such Notice, Purchaser waives, by Notice to Seller and the other Contract Sellers, the
condition set forth in Section 6(a) below,

(d) Seller covenants and agrees to cooperate fully with Purchaser in order (o enable
Purchaser to obtain the Development Approvals in as timely a fashion as possible (including the
signing and filing of any required applications by Seller and/or in Seller’s name, if required,
within five (5) business days after Seller’s reeeipt of Purchaser's request that Seller take such
action) at no cost to Seller,

(e) Purchaser agrees to diligently and in good faith pursue the Development Approvals.
For so long as Purchaser makes submissions to appropriate governmental authorities, responds to
inquiries from such authorities, and otherwise engages in diligent efforts to obtain the
Development Approvals, Purchaser shall be deemed to be diligently and in good faith pursing the
Development Approvals. Purchaser is not obligated, however, to continue to pursue the
Development Approvals after such time, if any, that a permit or approval required as part of the
Development Approvals is denied or any applicable governmental authority ceases to process
Purchaser’s application for any such permit or approval on the basis of lack of jurisdiction or if
any applicable governmental authority informs Purchaser that Purchaser’s application will not be
given acceptable treatment. Upon any such event or action, Purchaser shall be entitled to
terminate this Agreement, provided that Purchasey shall simultaneously terminate all of the
Project Contracts, in which event the Deposil, less any Option Payments paid or owing to Seller
as of said date, shall be returned to Purchaser, In no event shall Purchager be obligated to defend
or to prosecute litigation in connection with the Development Approvals or to continue to
attempt {o obtain the Development Approvals until the Closing Date, as the same may be
extended pursuant to Section 7 below, after such action, event or communication to Purchaser
{hat Purchaser’s application will not be given acceptable treatment. In the event of termination
of the Project Contracts, Purchaser shall assign to the Contract Sellers all right, title and interest
in and to Seller’s interest under the Development Approvals and all other rights to construct the
Intended Improvements,

() If Seller believes that Purchaser is not diligently pursuing the Development
Approvals, Seller shall deliver to Purchaser Notice thereof (the “Default Notice™), which Default
Notice shall include, in detail, the reasons for Seller’s belief. Purchaser shall respond to the
Default Motice within fifteen (15) days after Purchaser’s receipt of the Default Notice (the
“Response Period”). If Purchaser fails to respond to the Default Notice during the Response
Period, Purchaser shall be deemed in default of this Agreement and, at Seller’s election, this
Agreement shall terminate on the tenth (10™) business day after the expiration of the Response
Period and any portion of the Deposit not previously disbursed to Seller shall be disbursed to
Seller. If Purchaser responds to the Default Notice during the Response Period and Seller and
Purchaser are unable to agree on whether Purchaser is diligently pursuing the Development
Approvals during the Response Period, either party may, within five (5) business days after the
expiration of the Response Period, require that such disagreement be resolved by arbitration and
immediately commence a proceeding pursuant to the provisions of Section 33 below. IFneither
party commences arbitration in accordanee with the previous sentence, Purchaser shall be
deemed to be diligently pursuing the Development Approvals. In the event of arbitration, the
terms of Section 33 below shall be applicable.




o. Conditions Precedent to Closing,

(a) 'The following are conditions precedent that must be satisfied prior to or on the
Closing Date (as defined in Section 7(a) below),

0] Purchaser shall have received all Development Approvals which have
been sought in a timely manner and diligently pursued by Purchaser and any time period for
appeal of the Development Approvals shall have expired without contest (or if contested, such
contest has been concluded and no further right to contest exists), Purchaser shall have the right,
in the exercise of its sole and absolute diseretion, to terminate this Agreement pursuant to Section
6(b) below if Purchaser reasonably determines at any time on or before the earlier of the
following dates (such earlier date, the “*Conditions Date™): (A) the two (2) year anniversary of
the Effective Date; or (B) the Closing Date, that such condition may not be satisfied by the
Closing Date. This condition shall not be satisfied if any Development Approval imposes any
impact fees, offsite obligations or other obligations on Purchaser or the Property, that shall be
unlawful, arbitrary or unreasonable, as Purchaser shall determine in the exercise of its sole and
absolute diseretion, or if a contest to or an appeal of the Site Plan or any other Development
Approvals shall be filed. This condition shall be deemed waived if Purchaser if found to be or is
deemed to be in defanlt of this Agreement pursuant to Section 5(f) above.

(i)  Closings under all of the Project Contracts for the Development Tract shall
oceur simultaneously with Closing hereunder.

(b) If Purchaser determines at any time on or before the Conditions Date that the
condition set forth in Section 6(a) above may not be satisfied by the Closing Date, then
Purchaser may, in the exercise of its sole and absolute discretion, terminate this Agreement by
giving Notice to Seller at any time on or before the Conditions Date, provided that like notice is
given to all Contract Sellers. Upon such termination, both parties shall be released from all
duties and obligations created herein (except as expressly set forth in this Agreement), and the
Deposit, less the Option Payments paid or owing to Scller as of said date, shall be returned to
Purchaser. ‘The condition set forth in Section 6(a)(i) above is for Purchaser’s sole benefit, and
Purchaser may, in its sole discretion, waive (conditionally or absolutely) the fulfillment of the
condition, or any part thereof, provided that Purchaser acts in a similar manner for all Project

Contracts.

7. Closing,

(a) The Closing Date shall be determined as follows:

(i) Subject to Sections 7(a)(ii) and 7(a)(iii) below, the Closing shall occur on
a date (the “Closing Date™) that is within thirty (30) days alter the conditions precedent set forth
in Section 6(a) above have been satisfied or waived in writing by Purchaser, there are no appeals
or contests pending with respect to the Development Approvals and all applicable appeal and
contest periods have expired; provided, however, if an appeal or contest is filed, the Closing Date
shall be the date that is thirty (30) days after a ruling or judgment favorable to Purchaser
becomes final and unappealable, but in no event shall the Closing Date be: (A) earlier than 12
months after the Effective Date without the approval of Seller; or (B) later than the two (2) year




anniversary of the Elfective Date (the “Outside Closing Date”). The Closing will be held at
12:01 P.M. at the Norfolk Registry of Deeds, or upon nol less than five (5) days’ Notice to Seller,
at the office of Purchaser’s attorney in Suffolk or Norfolk County, Massachusetts, or at such
other place as the parties may mutually agree in writing, As used in this Agreement, the tern
“Closing” shall mean the time at which the Title Company: (1) is in possession of all funds,
instruments and documents necessary for the Title Company to perform its obligations under
Section 7(b)(iv) below; and (2) shall deliver by wire transfer all funds due to Seller, Purchaser
shall be granted [ull possession of the Property as of the Closing.

(i)  Motwithstanding anything in Section 7(a)(i) above to the contrary,
provided that Purchaser shall similarly extend the elosing date under all Project Contracts,
Purchaser shall have the right to extend the Closing Date or the Outside Closing Date, as
applicable, for twenty four (24) periods of one (1) month each (each, an “Extension Period™)
by: (A) delivering Notice to Seller of Purchaser's election to extend the Outside Closing Date
prior to the then-current Closing Date; and (B) paying to Seller an amount equal to the Extension
Payment. The term “Extension Payment” shall mean: (1) beginning on the date that is the first
(1° day of the first (15t) Extension Period and continuing through the first (1*) day of the sixth
(6th) Extension Period, the sum of Two Thousand Five Hundred and No/100 Dollars
($2,500.00); (2) beginning on the date that is the first (1™) day of the seventh (7th) Extension
Period and continuing through the first (1*) day of the twelfth (12th) Extension Period, the sum
of Three Thousand Five Hundred Ninety and 91/100 Dollars ($3,590.91); (3) beginning on the
date that is the first (1*) day of the thirteenth (13th) Extension Period and continuing through the
first (1™) day of the eighteenth (18th) Extension Period, the sum of Four Thousand Three
Hundred Nine and 09/100 Dollars ($4,309.09); ancl (4) beginning on the date that is the first (1"
day of the nineteen (19th) Extension Period and continuing through the first (1") day of the
twenty fourth (24th) Extension Period, the sum of Five Thousand Seven Hundred Forty Five and
45/100 Dollars ($5,745.45). Any Extension Payment shall be the sole property of Seller, and
shall be in addition to the Purchase Price and shall not be a eredit against the Purchase Price;
provided, however, if this Agreement terminates due to a Seller default, Seller shall return to
Purchaser all Extension Payments.

(i)  Notwithstanding anything in Section 7(a)(i) or 7(a)(ii) above to the
contrary, provided that Purchaser shall similarly extend the closing date under all Project
Contracts, if an appeal or contest is filed with respect to any Development Approval that
Purchaser elects to prosecute or defend, as applicable, and such appeal or contest is not resolved
within twenty four (24) months after the Outside Closing Date, Purchaser shall have the right to
continue to extend the Qutside Closing Date for twelve (12) periods of one (1) month each by:
(A) delivering Notice to Seller of Purchaser's election to extend the Closing Date prior to the
then-current Closing Date; and (B) paying to Seller an amount equal to the Appeals Extension
Payment. The term “Appeals Extension Payment” shall mean the sum of Five Thousand Seven
Hundred Forty Five and 45/100 Dollars ($5,745.45). The Closing Date shall be the date that is
thirty (30) days after a ruling or judgment favorable to Purchaser becomes final and
unappealable, but in no event shall the Closing Date be later than the date on which the last one
(1) month extension period expires. Any Appeals Extension Payment shall be the sole property
of Seller, and shall be in addition to the Purchase Price and shall not be a credit against the
Purchase Price; provided, however, if this Agreement terminates due to a Seller default, Seller
shall return to Purchager all Appeals Extension Payments.




(b) The following procedures shall govern the Closing:

(i) Seller shall deliver to Purchaser and Purchaser’s attorney at least five (5)
business days prior lo Closing for Purchaser’s review, and to the Title Company at Closing, the
following documents, each duly executed by Seller and notarized where applicable, the delivery
and accuracy of which shall be a condition to Purchaser’s obligation to consummate the purchase
and sale of the Property:

(A)  Aquitclaim deed in recordable form (the “Deed™), conveying to
Purchaser title to the Property, subject to the following:

(i) Provisions of existing building, zoning, environmental, health and subdivision
control laws, rules and regulations;

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

(iif)  Any liens for municipal betterments assessed after the date of this Agreement;
(iv)  Any matter which an accurate survey or inspection of the Premises would reveal,

(v) Any easement, right of way or other matter of record that does not materially
interfere with the development of the Property for the [ntended Improvements;
and

(vi)  Permitted Exceptions.

(B)  Anowner’s affidavit in the form reasonably required by the Title
Company or to permit the Title Company to issue to Purchaser upon completion of the Closing a
title poliey with the standard pre-printed exceptions deleted or modified in o customary fashion
for residential transactions in Massachusetts (limited to mechanics’ liens, and parties in
possession), subject only to real estate taxes and the Permitted Exceptions (the “Title Policy”);

(C) A Seller’s affidavit under penalty of perjury stating Seller is not a
“foreign person,” as defined in Seetion 1445 of the Internal Revenue Code of 1986 and the U.S.
Treasury Regulations thersunder (FIRPTA), setting forth Seller’s taxpayer identification number;

(D) Ifapplicable, authority documentation and any other document
reasonably required by the Title Company in order to confirm Seller’s authority to consummate

this transaction; and

(E) A certificate stating that each and every representation and
warranty of Seller contained in this Agreement is true and correct as of the Closing Date as if
made by Seller on the Closing Date.

(i)  The Title Company shall make the Deposit, less any Option Payments paid
to Seller as of said date, available in cash at the Closing,.



(ili)  Purchaser shall deliver the following to the Title Company at the Closing:

(A)  The balance of the Purchase Price, less the Deposit, adjusted for
the prorations and other payments provided for in this Agreement;

(B)  Appropriate authorizing resolutions, duly executed, authorizing
Purchaser to close the subject transaction;

(C)  Acertificate that shall state that each and every representation and
warranty of Purchaser contained in this Agreement is true and correct as of the Closing Date ag if
made by Purchaser on the Closing Date; and

(I7)  Such additional funds as may be required of Purchaser to pay
Closing costs or other charges properly allocable to Purchaser,

(iv)  After the Title Company has received all of the items to be deposited with
it, and when confirmation from the Title Company has been received that it is in a position to
issue the Title Policy required hereunder, the Title Company shall (provided such occurs by the
Closing Date or the Qutside Closing Date, as applicable):

(A)  Record the Deed, instructing the Recorder's Office to return the
recorded Deed to Purchaser;

(B)  Record any other instruments executed by the parties or either ol
them that are contemplated by this Agreement to be placed of record;

(C)  Issue to Purchaser a marked up Commitment obligating the Title
Company to issue the Title Policy to Purchaser;

(D)  Charge Purchaser for the closing agent’s fee, if any,

(E)  Charge Purchaser for the cost of issuing the Commitment and the
Title Policy including, but not limited to, the premium and any abstracting, search or service
charges;

(F) Charge Seller for the cost of the deed stamps affixed to the Deed;
and

(G)  Deliver the Title Policy to Purchaser as soon as reasonably
practicable.

(¢) Any supplemental closing instructions given by either party shall also be followed
by the Title Company provided they do not conflict with any instructions set forth herein or are

consented o in writing by the other party.

(d) At the Closing, the real estate taxes and assessments on the Property shall be
prorated between the parties on the basis of the real estate taxes and assessments paid for the
most recent year that has been assessed and billed. If the actual real estate taxes and assessments




for the year of Closing are not determinable at the Closing Date, then the parties agree to re-
prorate real estate taxes and assessments promptly upon issuance of the real estate tax and
assessments bills for the year of Closing. Water and sewer use charges shall be apportioned, and
fuel value shall be adjusted, as of the Closing Date and the net amount thereof shall be added to
or dedueted from, as the case may be, the amount of the Purchase Price payable hereunder. Each
party shall be responsible for the payment of its respective attorneys’ fees. This Section 7(d) shall
aurvive Closing,

(¢) The parties agree to cooperate with each other and to execute and deliver at Closing
any agreements, certificates, affidavits and any other instruments not deseribed in this Section 7
as may be necessary or desirable to effectuate the transactions contemplated hereby,

(f) Seller’s obligations hereunder are conditional upon Purchaser completing the
purchase of all of the properties comprising the Development Tract pursuant to the Project

Contracts.

8. Seller’s Representations and Warraniies.

(n) Seller represents and warrants to Purchaser that the following statements are now,
and on the Closing Date will be, true and accurate:

(i) Except as set forth on Schedule 8(a) attached hereto and made a part
hereol, there are no pending suils or proceedings against Seller affecting the Property, and no
such suits or proceedings have been threatened in writing to Seller,

(ii) Seller has full power and authority to execute and deliver this Agreement
and all documents now or hereafter to be delivered by Seller pursuant to this Agreement and to
perform all obligations arising under this Agreement.

(iii)  Except as set forth on Schedule 8(c) attached hereto and made a part

hereof, to the best of Seller’s knowledpe, there are not now any underground storage tanks
located under the Property installed by Seller, and Seller has not removed, or caused to be

removed, any underground storage tanks from the Property,

(iv)  To Seller’s actual knowledge, here arve no agreements of sale, options to
purchase or rights of first refusal or first offer outstanding with respect to all or any portion of the
Property.

(b) The representations and warranties made in Section 8(a) above shall be deemed to
have been remade by Seller as of the Closing Date, as if made on and as of such date, except for
such matters, if any, arising subsequent to the date of this Agreement, that are set forth ina
certificate executed by Seller and delivered to Purchaser on or before the Closing Date,

(¢) The foregoing representations and warranties shall survive the Closing for one (1)
month, provided that Seller’s liability for breach of the foregoing representations and warrantics
shall not exceed One Hundred Thousand and No/100 Dellars ($100,000.00) and Seller's liability
hereunder shall be conditioned upon her breach being caused by her willful or voluntary action
or inaction and due to cireumstances within her reasonable physieal or [inancial control.




9, Acceptance of Deed.

() The acceptance of the Deed by Purchaser, and the payment of the Purchase Price
therefor, shall be deemed to be a full performance and discharge of every agreement and
obligation herein contained or expressed, except such as are, specifically by the terms hereof, to
survive the termination of this Agreement or are to be performed after the delivery of the Deed,

(b) Except as specifically provided in this Agreement: (i) Seller has not at any time
made any warranties or representations of any kind or character, express or implied, with respect
to the Property including, but not limited to, any warranties or representations as to habitability,
merchantability, fitness for a particular purpose, title, zoning, tax consequences, physical or
environmental condition, operating history or projections, valuation, governmental approvals,
governmental regulations, the truth, accuracy or completeness of any information or any other
matter or thing regarding the Property; (ii) without limiting the generality of the foregoing,
Purchaser further acknowledges and agrees that any all information provided by Seller is for
informational purposes only, without any representation or warranty whatsoever as to the
accuracy or completeness thereof, and have not been relied upon by Purchaser; (iii) it is
specifically agreed that the Property is being sold “as is, where is, with all faults”; (iv) Purchaser
has the right to conduct such investigations of the Property including, but not limited to, the
physical and environmental conditions thereof, as Purchaser deems necessary to satisfy itself as
to the condition of the Property pursuant to Section 3 hereof, and will rely solely upon same and
not upon any information provided by or on behalf of Seller; and (v) upon Closing, Purchaser
shall assume the risk that adverse matters, including but not limited to adverse physical and
environmental conditions that may not have been revealed by Purchaser’s investigations,

(¢) Purchaser hereby waives, relinquishes and releases Seller from and against any and
all elaims, demands, causes of action (including causes of action in tort, i.¢., negligence and strict
liability), losses, damages, liabilities, costs and expenses (including reasonable attorneys’ fees
and disbursements) of any and every kind or character, known or unknown, which Purchaser
might assert or allege against Seller at any time by reason of or arising out of any fire damage,
physical and environmental conditions, the violation of any applicable laws and any and all other
matters regarding the Property. Should any repairs, clean-up, remediation or removal of
hazardous substances or other environmental conditions on the Property be required after the
Closing Date, it is hereby understood and agreed that such repairs, clean-up, removal or
remediation shall be the responsibility of and shall be performed at the sole cost and expense of
Purchaser.

10. Covenants,

In addition to all other covenants and obligations of Seller in this Agreement, Seller
covenanls with Purchaser as follows:

(a) Between the Effective Date and the Closing Date, Seller shall not, without
Purchaser’s prior written consent, ereate or permit by its consent encumbrances on the Property
that will adversely affect the legal description of the Property, the physical character of the same
or the status of title of the Property, except that Seller may at any time and from time to time, and
provided that the following are discharged and released at Closing: (i) grant mortgages on the




Property to secure indebledness not to exceed in the agprepate eighty (80%) of the Purchase
Price; or (ii) other encumbrances which will not materially interfere with the development of the
Property for the Intended Improvements,

(b) Between the Effective Date and the Closing Date, Seller shall not file any
application for any change of the present zoning classification of the Property unless Purchaser
approves such change,

(c) If subsequent to Closing hereunder, any mechanics’ or other liens are filed against
the Property or against Purchaser or its assigns, based upon any act or omission of Seller
oceurring prior to Closing, and such liens are not satisfied at Closing, Seller shall take such
action (or cause such action to be taken), within ten (10) days after such filing, by bonding,
deposit, payment or otherwise, as will remove, transfer, satisfy or insure over such lien of record
against the Property, at Seller’s sole cost and expense.

(d) Immediately following the Closing, there shall be no parties in possession of any
portion of the Property, whether as lessees, enants-at-sufferance, respassers or otherwise,

(e) Between the expiration of the Investigation Period and the Closing Date, Seller may
enter into leases, license agreements, subleases ov other occupancy agreementis for the Property
{or consent to any tenant entering into any sublease) provided (i) the same may be terminated on
not more than thirty (30) days® Notice and prior to the Closing Date, and (i) that the use of the
Properly does not result in the use, release or storage of Hazardous Substances on the Property,
other than ordinary household use and storage in complinnce with applicable laws,

() Between the expiration of the Investigation Period and the Closing Date, there shall
not be any material change in the environmental condition of the Property from the condition in
which Purchaser accepted the Property at the expiration of the Investigation Period that shall
materially increase the cost of or that shall create material delay in construeting the Intended

[mprovements.

(z) Priorto or at Closing, Seller shall terminate all service contracts with respeet to the
Property and pay and satisfy all fees, costs and expenses arising thereunder.

11, Real Estate Commission, Seller and Purchaser vepresent and warran! to each other
that they have not engaged or dealt with any broker or agent with respect to the purchase and sale
of the Property as contemplated by this Agreement, Each party indemnifies and holds the other
harmless against any and all lability, cost, dumage, and expense (ineluding, but not limited to,
attorneys’ fees and costs of litigation and appeals) either shall ever suffer or incur because of any
claim by any broker or agent claiming to have dealt with Purchaser or Seller, whether or not
meritorious, for any commission or other compensation with tespect to this Agreement or to the
purchase and sale of the Property in aceordance with this Agreement. This Section 11 shall

survive Closing or termination of this Agreement.

12. Condemnation. If any proceedings, judicial, administrative or otherwise, relating to
the taking, or to a proposed taking, of any portion of the Property, by eminent domain,
condemnation or otherwise, are commenced prior 1o Closing, or if any portion of the Property is
taken by eminent domain, condemnation or otherwise, prior to Closing, then Seller shall notify

14




Purchaser promptly and if the portion of the Property taken or to be taken would materially
reduce the number of residential units that Purchaser may construet as part of the Intended
Improvements, or increase Purchaser’s cost of constructing the Intended Improvements,
Purchaser shall have the option, in its sole and absolute discretion, of either; (i) terminating this
Agreement and receiving a full refund of the Deposit, provided that all Project Contracts are
terminated simultancously; or (ii) Closing in accordance with the terms of this Agreement,
provided that all Project Contracts are closed simultaneously, If the Agreement is not terminated
as aforesaid, at the Closing Seller shall assign to Purchaser all of its right, title, and interest in
and to any awards that have been or may be made with respeet to such eminent domain
proceeding or condemnation (if the award ig paid prior to Closing, such amount shall be held in
escrow and delivered to Purchaser at Closing). Such election must be made by Purchaser within
thirty (30) business days afler Purchaser’s receipt of the Notice furnished by Seller, If Purchaser
fails to make an election in writing, Purchaser shall be deemed to have elected alternative (ii). If
this Agreement is not terminated pursuant to this Section 12, Purchaser shall have the right to
contest the condemnation of the Property and/or the award resulting therefrom, and Seller shall
not agree to or accept any compromise or condemnation award without obtaining Purchaser’s
prior written approval, which approval shall not be unreasonably withheld.

13, Defauli.

(a) Except as provided in Section 13(b) below, if Purchaser defaults in its obligations
pursuant to this Agreement and such default continues for ten (10) business days after
Purchaser’s receipt of Notice thereof from Seller or if Closing fails to occur due to a default on
the part of Purchaser, then the total amount of the Depasit, less any Option Payments paid to
Seller as of said date, shall be delivered to Seller as liquidated and agreed upon damages; and
therenfter, Purchaser shall be velieved from all further obligations under this Agreement and
Seller shall have no further claim against Purchaser for specific performance or for damages by
reason of the failure of Purchaser to close this transaction.

(b) A Purchaser default pursuant to Section 5(e) or 5(f) above shall be governed by the
terms of such Sections,

(¢)  If Seller defaults in its obligations pursuant to this Agreement and such default
continues for ten (10) business days after receipt of Notice thereof from Purchaser, or il Closing
fails to oceur due to a default on the part of Seller, then, at the option of Purchager: (i) Purchaser
may terminate this Agreement and the Deposit, including any Option Payments and Extension
Payments paid to Seller as of said date, shall be returned to Purchaser; or (i) Purchaser may
maintain an action for specific performance, as its sole remedy at law or in equity.
Notwithstanding the preceding sentence, if specific performance is not available as a remedy
because Seller has sold the Property to a bona fide purchaser for value and without notice of this
Agreement, Purchaser shall have the right to maintain an action for damages and other remedies
against Seller as may be available at law, in equity or otherwise.

(d) This Section 13 shall survive termination of this Agreement.

14. Escrow. The Title Company is authorized to receive funds and agrees by acceptance
thereof to promptly deposit and to hold same in escrow and to disburse same subject to clearance



thereof in accordance with terms and conditions of this Agreement. Failure of elearance of funds
shall not excuse performance by Purchaser. If the Title Company has any doubt as to its duties
or liabilities under the provisions of this Agreement, it may, in its sole discretion, continue to
hold the monies that are the subject of this escrow until the parties mutually agree to the
disbursement thereof, or until a judgment of a court of competent jurisdiction shall determine the
rights of the parties thereto, or it may deposit all the monies then held pursuant to this Agreement
with the clerk of the local state or federal court. Upon notifying the parties of such action, all
liability on the part of the Title Company shall fully terminate, except {o the extent of accounting
for any monies theretofore delivered out of eserow, In the event of any suit between Purchaser
and Seller wherein the Title Company is made a party by virtue of acting as the escrow agent
hereunder, or in the event of any suit wherein Title Company interpleads the subject matter of
this escrow, the Title Company shall be entitled to recover reasonable attorneys’ fees and costs
incurred, such fees and costs to be charged and assessed as court costs in favor of the prevailing
party. The parties agree that the Title Company shall not be liable to any party or person for
misdelivery to Purchaser or Seller of monies subject to this escrow, unless such misdelivery shall
be due to the Title Company’s willful breach of this Agreement or gross negligence. The parties
shall have the right to change the holder of the monies from the Title Company (o a mutually
acceplable third party other than the Title Company, in which case the Title Company shall
transfer any monies that are the subject of this escrow to such third party upon receipt of Nolice
from the parties. The Title Company’s obligations shall survive termination of this Agreement or

the Closing,

15, Entire Agreement, This Agreement, including the "Recitals” section hercol,
constitutes the entire agreement between the partics with respect to the transaction contemplated
herein, and supersedes all prior understandings or agreements between the parties.

16, Binding Effect. This Agreement shall be binding upon and inure to the benefit of the
partics hereto and their respective heirs, devisees, personal representatives, successors and

permitted assigns

1% Survival of Sections, Except as specifically set forth herein, the terms, conditions and
warranties contained herein shall not survive the Closing and the delivery of the Deed.

18. Waiver; Modification. The failure by Purchaser or Seller fo insist upon or enforce any
of their rights shall not constitute a waiver thereof, and nothing shall constitute a waiver of
Purchaser’s right to insist upon strict compliance with the terms of this Agreement. Either party
may waive the benefit of any provision or condition for its benefit contained in this Agrecment,
No oral modification of this Agreement shall be binding upon the parties and any modification
must be in writing and signed by the parties.

19. Governing Law, This Agreement shall be governed by and construed under the laws
of the state in which the Property is located, not including the choice of law rules thereof,

20. Headings, The Section headings as sel forth in this Agreement are for convenience or
reference only and shall not be deemed to vary the content of this Agreement or limit the
provisions or scope of any Section herein.




21, tices,

(a) Any notice, request, demand, instruction or other communication to be given to
cither party under this Agreement (collectively, the *Notices™), excepl where required by the
terms of this Agreement to be delivered at the Closing, shall be in writing and shall be sent by
telephone facsimile (provided that such Notice is confirmed by delivering an original copy of
such Notice on the same day to a nationally recognized overnight courier for delivery to the
addressee(s) on the next business day), by cerlified mail, return receipt requested, by express
overnight courier or by same day delivery courier, as follows:

If to Purchaser: Mill Creck Residential Trust LLC
15 New England Executive Park
Burlington, MA 01803
Attn: Robert D. Hewitt, Vice President of
Development
Facsimile: (781) 270-9318
Phone:  (781) 685-4698
Email:  RHewiti@MCRTrusl.com

And

Mill Creek Residential Trust LLC

135 Route 202/206

Third Floor

Bedminster, NJ 07921

Attn: Peter J, Porraro, Senior Managing Direclor
Facsimile: (908) 698-0429

Phone:  (908) 234-1357

Email: PPorraro@MCR Trust.com

With a copy to: Petrina M. Markowilz, Esq.
6110 Executive Blvd,
Suite 315
Rockville, MD 20852
Facsimile: (301) 869-1940
Phone: (202) 812-8290
(301) 869-1940
Email: Petrina@tanagerholdings.com

If to Seller: Attn: Barbara Piper
1381-1383 Brush Hill Road
Milton, Mass. 02186
Facsimile: NoOME

Phone: _,C,F_ﬁ" J 235"" '512‘25'

d—-";’,lfk-”-ﬁ\ P iper o\ @ t] n-'\.l‘{l l ol
With a copy to: L‘ﬂl]ahan & Associates, LLC 5




10 Smith Lane

Swampscott, MA 01907,

Facsimile: (781) 842-3131

Phone: (781) 258-1471

Email; CallahanMichaelF@comcast.net

Richard Levin

Levin & Levin

875 Southern Artery

Quincy, Mass, 02169

Phone; 617 471 53700

Email: r.levin@levin&levin,com

[f'to the Title Company: at the address stated in Section 2 above

(b) Notices shall be deemed given: (i) when received, if delivered by telephone
facsimile or same day delivery courier; (ii) on the third (3rd) day following the date that the
Notice is deposited in the facilities of the U. 8. Postal Service, if forwarded by certified mail; or
(i) on the day following the date that the Notice is deposited in the facilities of an overnight
courier, If delivered by express overnight courier. A parly may change its Notice nddress by
Notice to the other parly. Notice to Seller’s or Purchaser’s counsel is deemed to be Notice to
Seller or Purchaser, as applicable.

23 Time of the Essence, Time is of the essence with respect to each provision of this
Agreement that requires that an action be taken by either party within a stated time period, or
upon a specified date; provided, however if the date for performance of an obligation is on a
Saturday, Sunday or federal holiday, the date for performance shall be extended to the next
business day, or if performance shall be impossible as a result of a utilities and/or
communications systems failure beyond the control of the party whose action is required, the
date for performance shall be extended to the next business day that utilities and/or
communications shall be available to such party.

23. Construetion, Each party hereto acknowledges that all parties heveto participated
equally in the drafting of this Agreement and that, accordingly, no court construing this
Agreement shall construe it more stringently against one party than the other,

24, Counterparts. This Agreement may be executed in as many counterparts as may be
required,

25, Jury Waiver. EACH PARTY WAIVES RIGHT TO A JURY IN ANY LITIGATION
[N CONNECTION WITH THIS AGREEMENT, OR THE PROPERTY, OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, EACH PARTY
ACKNOWLEDGES THAT THIS WAIVER HAS BEEN FREELY GIVEN AFTER
CONSULTATION BY IT WITH COMPETENT COUNSEL,

26, Attorneys’ Fees, I either party hereto shall obtain a judgment against the other party
in connection with a dispute arising under or in connection with this Agreement (whether in an



action or through arbitration), such party: (a) shall be entitled to recover its court (or arbitration)
costs, and reasonable atlormneys’ fees and disbursements incurred in connection therewith and in
any appeal or enforcement proceeding thereafter, in addition to all other recoverable costs;
provided, however, that the aggrepate amount of any such recovered costs, fees and
disbursements shall not exceed One Hundred Thousand and No/100 Dollars ($100,000.00); and
(b) waives rights to recover atlorneys' fees and other costs, if any, that otherwise would be
available by statute or as a matter of law. This Seetion 26 shall survive termination of this
Agreement or the Closing,

27. Confidentiality. Seller and Purchaser acknowledge and agree that the financial terms
and provisions of this Agreement are confidential, and that they will not disclose any of such
terms and conditions; except that: (a) Purchaser may, but only to the extent legally required for
any Development Approvals, disclose the aggrepate purchase price of the Development Tract
under all of the Project Contracts (but not information on the terms of this Agreement or any
other individual Project Contract or Seller or any other owner of the Development Traet without
the express written approval of all such owners unless Purchaser is required by law, ordinance,
rule or regulation of a governmental authority to disclose such information as part of Purchaser’s
applications for the Development Approvals) in connection with Purchaser’s applications for the
Development Approvals; (b) Purchaser may disclose the existence of this Agreement and the
terms and conditions hereof to Purchaser’s financial, legal and professional advisors or
consultants, potential investment partners and lenders and any other parties who have a need to
know such information in order to assist Purchaser with its acquisition of the Development
Approvals and its development of the Property with the Intended Improvements; (¢) Seller may
diselose such terms and conditions to Seller’s financinl and legal advisors who have a need to
know such information in order to assist Seller with its legal and financial matters; and (d) either
party may make any disclosure to the extent required by applicable law, or any court or
regulatory authority. Notwithstanding the foregoing, a breach of this covenant by either party
shall not constitute a default of such party’s obligations under this Agreement; however, the non-
breaching party shall be entitled to equitable relief in the nature of an injunction or specific
performance to enforce the provisions of this Section 27 as its sole remedy for such breach. In
no event shall a parly have the right to reseind or terminate this Agreement as a result of a breach
of the provisions of this Section 27. This Section 27 shall survive lermination of this Agreement
but not Closing.

28, Interpretation. In this Agreement, whenever the context so requires: (a) the
masculine gender includes the feminine and/or neuter; (b) the neuter includes the feminine
and/or masculine; (¢) the singular includes the plural; and (d) the use of the word “including”
shall not be deemed to limit the generality of the term or clause to which it has reference,
whether or not non-limiting language (such as “without limitation,” or “bul not limited to,” or
words of similar import) is used with reference hereto.

29, Invalid Provisions, If any term or provision of this Agreement or the application
thereof to any person, circumstance or specific situation shall be invalid or unenforceable to any
extent, the remainder of this Agreement or the application thereof to situations other than that as
to which it is invalid or unenforceable, shall not be affected thereby and every provision of this
Agreement shall be deemed valid and enforceable to the fullest extent permitted by law.




30, Casualty. If there is any fire or other casualty damage to any improvements located on
the Property, any insurance proceeds shall be the property of Seller and Seller ghall have the right
to restore any portion of the improvements it chooses to restore and to retain the proceeds of
insurance; provided, however, if Seller does not restore the improvements to the condition
substantially in effect at the end of the Investigation Period, at the Closing, Seller either shall pay
over or assign to Purchaser, without recourse, all amounts recovered or recoverable on account
of such insurance, less any amounts reasonably expended by Seller for any partial restoration or
shall give to Purchaser a credit against the Purchase Price equal to said amounts so recovered or
recoverable less any amounts reasonably expended by Seller for any partial restoration. Inno
event shall any such casualty be a cause for termination of this Agreement.

31, Project Contracts, Fxclusive of any economic terms, Purchaser agrees that all Project
Contracts shall be on substantially the same terms and conditions as this Agreement. In the event
of any material change in any Project Contract, Seller shall have the option to adopt any such
changes in this Agreement as if set forth herein in their entivety

32 Force Majeure. It cither party is prevented from fulfilling any of its respective
Closing obligations as set forth in this Agreement because an act of terrorism or severe weather
or other uncontrollable conditions directly preclude a party either from wiring Closing funds or
executing and delivering Closing documents, then the time of such performance by either party,
in¢luding the time for payment of sims due hereunder, shall be extended by a time equal to the
amount of such delay, provided that neither party shall be entitled to claim such delay unless it
promptly notifies the other party in writing as soon as possible under the circumstances of such
delay and the cause thereof and in no event shall any such delay exceed seven (7) days.

33 ARBITRATION. EXCEPTAS PROVIDED IN THIS SECTION 33, ANY DISPUTE
BETWEEN PURCHASER AND SELLER RELATED TO THIS AGREEMENT, THE
PROPERTY OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT WILL
BE RESOLVED BY ARBITRATION GOVERNED BY THE FEDERAL ARBITRATION ACT
AND, TO THE EXTENT NOT INCONSISTENT WITH THAT STATUTE, CONDUCTED IN
ACCORDANCE WITH THE RULES OF PRACTICE AND PROCEDURE FOR THE
ARBITRATION OF COMMERCIAL DISPUTES OF JUDICIAL ARBITRATION AND
MEDIATION SERVICES, INC. (“JAMS™)., THE ARBITRATION SHALL BE CONDUCTED
IN BOSTON, MASSACHUSETTS, AND ADMINISTERED BY JAMS, WHICH WILL
APPOINT A SINGLE ARBITRATOR, ALL ARBITRATION HEARINGS WILL BE
COMMENCED WITHIN THIRTY (30) DAYS OF THE DEMAND FOR ARBITRATION
UNLESS THE ARBITRATOR, FOR SHOWING OF GOOD CAUSE, EXTENDS TITE
COMMENCEMENT OF SUCH HEARING. THE DECISION OF THE ARBITRATOR WILL
BE BINDING ON THE PARTIES, AND JUDGMENT UPON ANY ARBITRATION AWARID
MAY BE ENTERED IN ANY COURT HAVING JURISDICTION, THE PARTIES
ACKNOWLEDGE THAT, BY AGREEING TO ARBITRATE DISPUTES, EACH OF THEM IS
WAIVING CERTAIN RIGHTS, INCLUDING TS RIGHTS TO SEEK REMEDIES IN COURT
(INCLUDING A RIGHT TO A TRIAL BY JURY), TO DISCOVERY PROCESSES THAT
WOULD BE ATTENDANT TO A COURT PROCEEDING, AND TO PARTICIPATE IN A
CLASS ACTION. NOTWITHSTANDING THE FOREGOING, NOTHING SHALL
PRECLUDE PURCHASER FROM FILING A LIS PENDENS AGAINST THE PROPERTY
(BUT SUCH FILING SHALL NOT GRANT PURCHASER THE RIGHT TO PURSUE THE

20



SUBSTANTIVE ISSUES IN LITIGATION) SO LONG AS PURCHASER COMMENCES AN
ACTION FOR ARBITRATION PURSUANT TO THIS SECTION 33 WITHIN A
REASONABLE TIME AFTER THE FILING OF SUCH LIS PENDENS.
NOTWITHSTANDING THE FOREGOING, THE PARTIES ACKNOWLEDGE THAT THEY
MAY NEED TO ENGAGE IN A COURT PROCESS [N ORDER TO RESOLVE [SSUES
RELATING TO THE FILING AND SUBSEQUENT REMOVAL OF THE LIS PENDENS
FROM THE LAND RECORDS,

34,  Continued Occupaney. [f the Closing shall oceur prior to July 15, 2014, Seller shall
have the option to remain in the Property after the Closing pursuant to a Use and Occupancy
Agreement on the following terms for a period of time ending on July 15, 2014, Such option
shall be exercised by Seller no later than thivty (30) days prior to Closing by Notice to Purchaser.
Seller shall not be required to pay any rent during the period of such occupancy but shall pay for
all utilities during oceupaney, and shall pay for and obtain liability insurance and insurance on its
personal property. In the event Seller elects to remain in the Property and shall fail to vacate the
Property on or before July 15, 2014, the holdover rate shall be Three Hundred and No/100

Dollars ($300.00) per day.

35, Effective Date. The “Effective Date” of this Agreement shall be the date upon which
the last of Purchaser and Seller executes and delivers this Agreement to the other party.

[REMAINDER OF PAGE INTENTIONALLY BLANK]



IN WITNESS WHEREOF, the parties have execuled this Agreement as of the day and

venr last below written,

PURCHASER:

AL BT ANTVIST M7y L T

NHLL CREEICREGHBENAIAL FRUST-ELC, o
Delaware limited liability company

By: Vgﬂﬁé‘«’fﬂr—#_ =

Name: _Lagbsr— Lorenso

Tile: Lwsdr Mpongeng Dercdes
Date:  Fetfr 27 L2012

SELLER;

BARBARA A, PIPER

Date: , 2012
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IN WITNESS WHEREOF, the parties have execuled this Agreement as of the day and
year last below written,

PURCHASER:

MILL CREEK RESIDENTIAL TRUST LLC, a
Delaware limited liability company

By:

Mame:

Title:

Date: 52012

SELLER:

i 5&.’mj’ﬁﬁh ( FLP&JL
BARBARA A. PIPER

Date: /Wﬂj/- é , 2012

a2



The undersigned aclkmowledges and agrees to act as Title Company in accordance with
the terms of this Agreement.

COMMONWEALTH LAND TITLE
INSURANCE COMPANY

Name: M&(h/ﬁd Cwernd S~
Title: AWJ’ &aﬂﬂm{m‘ﬁf {":ﬂ,ff};ﬁ?{’
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY

The land with the buildings thereon situated on Brush Hill Road in Milton, Norfolk
County, Massachusetts, bounded and described as follows:  Beginning at the
Southeasterly corner of said parcel at a stone bound in the Southwesterly line of Brush
Hill Road at the center of an avenue shown on the plan hereinafter refereed (o, and thence
running Southwesterly along the center line of said avenue in part by Lot Mo, 1 on said
plan dnd in part by Lot No. 2 on said plan six hundred-fifty-fivé.and 5/10 (655.5) feet to a
stone bound; thenee Westerly along saidzcenter line curving to the right on a radiug of
three hundred eighty (380) feet by Lot No. 2 on saidplan;one hundred thirty-five and
4/10 (135.4) feet to a stone bound, thenge Westerly along-suid center line and still by said
Lot No. 2 curving to the left on. a radius nZI‘f"t'uur hundred eighty-six (486) feel, one
hundred forty-four and 25/100 (144.25) feet to a stone bound; thence Northwesterly by
Lot No. 5 on said plan two hundred forty and 8/10 (240.8) feet o a stone bound at land
now or formery of Augustus Hemenway; thence Northeasterly by said land now or
formerly of Hemenway one thousand four (1004) feet to Brush Hill Road; thence
Southerly by said Road three hundred twenty-six and 6/10 (326.6), feet to the point of
beginning. .

Being Lot No. 6 as shown on a plan of “Estate of Richard Olney, Milton & Canton,
Mass.” by Arthur A, Shurtleff, dated December 20, 1911 duly recorded with Norfolk
Deeds at Plan Book 62, Page 2989, together with all our right, title, and interest, if any, in
the fee of that part of Brush Hill rond adjoining said parcel. There is, however, excepted
from said premises so much thereof as was conveyed by Marian Lawrence Peabody (o
Cordelia M. Thayer by deed dated February 28, 1947, and recorded with Norfolk Deeds,
Boolc 2665, Page 378,

Said premises contains four and 81/100 (4.81) acres of land, more or less.

Said parcel is subject to and with the benefit of all rights, casements and restrictions of
record, if any, insofar as the same may now be in force and applicable.

For Title see that deed from TIM ROBERTS and BARBARA ROBERTS, w/k/a
BARBARA A. PIPER 1o BARBARA A. PIPER dated March 26, 2012 and recorded with

the Norfolk County Repistry of Deeds.




EXHIBIT B

CONTRACT SELLERS

1. BARBARA PIPER- 1383 BRUSH HILL ROAD, MILTON, MA

2, ARNOLD D. SCHELLER, JR. AND SONIA L. SCHELLER- 1259 BRUSH
HILL ROAD, MILTON, MA

3. TRUNG Q. DO-1375 BRUSH HILL ROAD, MILTON, MA
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SCHEDULE 8(A)

SUITS

NONE
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APPLICATION FORMS

General Development Information
Chapter 40B Site and Final Approval Applications Required Initial Budgets

Chapter 40B Site Approval and Final Approval Applications Additional Required
Information






J MassHousinG

A EASAAE SRS EEEEEIEE R ERE

For MussHousing Use Only:

General Development Information

Revizeil 152006

L L T T T T T T T T

Stalt Member  Date of Visit

Site Approval Mo, Site Visit,
Praject No, Site Visit:
Constriaetion Type (M, R or B): Site Visin
NeMew Construgtion, R=Rehabilitition, 1=Noth Town Counsel:* #REF!
*8ire aird Final Approval Applications Chnly s el i Phone: WREF| i
Applicinion Application Application
Current Application: Check "X" Halow Oviginal Date Hevised Dute 2 Revised Date
Site Appraval: A 272212013
Final Approval:
Official Action Status;
Loan Commitment:
OAS/Commitment:
GENERAL INFORMATION
Development Name: [Milton Mews |
Sireel: 1259, 1375 & 1383 Brush Hill Road |
Map:[ A | Block 10 Lot:[_1B,2A,2B
Cross Streels” |Hemenway Drive |
"!f‘ applicable.
City/Town: | Milton |
Zip Code: 02186 Plus 4: |
Developer: [Mill Creek Residential Trust, LLC
Applicant (if different); Milton Mews Venture LLC
Contact Name: Robert ngm
Title: |Managing Director .
Phone: (781) 685-4698 | Fux:[(781) 270-9318
E-mail: hevil@MCRT st com
Development [The developmant will contadn 276 units on over 20 acres of land off Brush Hill Road. The
Deseription: property will have a mix of ane, two and three bedroom spartiments in thiee 3-3 story
buildings and 42 townhouse units in 2 buiddings. The community will also have n
elubhouse a2 well ns u swimming pool.
Age Restricted (Y/N): Age Restriction ("854 or 624 ]

Page |



General Development Information

Financing Program(s).”

Cheek "X Belaw

NEF Bank:

ElderCHOICE or Elder 80/20:

Contact;

80720

Phone:

Expanding Rental Affardability (ERA):

E-mail:

New England Fund (NEF):

Address

Other (Specify): |

Address

Far NEF Site Approvals:

Cambridge Savings Bank

David Ault

617-864-8700

1374 Massachusetts Ave

Cambridge, MA 02138

*Multiple programs may be selected for Site Approval Applications only. For Final Approval,
Official Action Status and Loan Commitment Applications, please eheek "XY for only one program.

MassHousing Subsidy Programs):

Cheek "X™ Relow

4% Low-Income Housing Tax Credits:

Priority Development Fund (PDF);

Other (Specify): |
SITE INFORMATION
Site Aren: Acres Square Feet
Gross Site Area: 20.22 ot
Buildable (Net) Site Aren:® 16.16 or
*If different firom Grass Site Area, complete all below that apply to indicate non-buildable area(s).
Acres Square Feet
Wetlands: 4.06 or
Flood Zone/Hazard Aren: or
Conservation Area (non-wetlands); or
Other (Specify): or
Land Use and Zoning: Check "X" for all that apply
Prior Use(s):* Existing Use(s):*
-Restdential X -Residential A
-Canmercial -Conmerelal
-Office -Office
-Tndustrial -Inedustrial
-Open Space -Open Space
=Municpal -Munteal
-Cther (Speeify) | -Cther |
Planned Use(s):* Current Zoning:* Min. Lot Size
-Resideniial X -Residential X 1.84 |
-Canmiercial -Commercial (in acres)
~Office -Office
~Inelusirial Inelustrial
-Open Space -Open Space
~Munieipal -Munieipal
~Oiher (Speeify) | -Qther




ape 3

General Development In formation

YCheek "X for each that applies. For "Planned Uses, " vefer to adopted municipal land use plan,
Use "NA" for municipalities with no adopted land use plan,
(¥} Yex ar i) No

Existing buildings on site?

If "Yes," describe the plans for these buildings (re-use, demolition, ete.):

There are three homes, all of which will be demolished

(¥} Yox or (N} No
Site or building listed, nominated or eligible for National Register of Historic Pluces? [y
Site or building designated as a municipal/state landmark or historie disiriet? N
Site considered "Prime" or "Unique" agricultural land under Executive Order 1937 M
Site contain endangered animal or plant species, or archeological resources? Y
Surrounding Uses within 1/2 Mile: Check X" Bilow Public Transit;
Shopping facilities: (¥) Yex or (N) No
Schoals: b N Commuter Rail
Hospitals: Within 124 Mile?
Parks, Recreation, Open Space:
Police Station; N T Statian
Fire Station: Within 1/4 Mile?
Public Transit:
Houses of Worship: | N Bus Stop
City/Town Hall: Within 124 Mile?

All Non-Residential Uses, vither existing or proposed, within 1/2 mile of the development site that may
adversely tmpact the site must be detailed below. Such uses inelude, but are not limited to, land fills,
industrial wses and known hazardous waste sites.
{8 Exixtung or
Potential Adverse Use(s): (P} Propesed
=Land Fill
~lnduatriad Uses
-Hararvdows/Superfind/CERCLA
-Other (Specify) [

Distanee front Site Size Comieetor
Existing Infrastruciure (1) Yex or (N) Na (in fewi) {in triches)

Sanitary Sewer: 24.00 8.00
Storm Sewer;
Public Water:
Ciag:
Stieets:
Sidewalks:
Curbs:

16.00 #.00

zlz|=|=| <z~
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General Development Information

DEVELOPMENT INFORMATION

Mumber of Buildings: Total Uniis: 276

Development Type(s):

Rental Residential: Cross Sg. It Net Sg. Fi.
MNew Construction: 331,230 293,642
Rehabilitation:

Ownership Residential: Cross Sq. It Net Sq. F.
Mew Construction:

Rehabilitation:

Commercial and/or Garage Gross Sg. . Net Sq. Fl.
MNew Construction:

Rehabilitation:

Consiruction Type(s): Gross Sg. F1L¥ Nel Sq. FiLt Fire Code¥™  Fupl*+*
Detached:
Townhouse: 74,970 60,300 W G
Low-Rise (up to 35 fL.):
Mid-Rise (up to 70 [i.): 256,260 233,342 W i
High-Rise (over 70 fi.):
Commercial/Garage: Listed in Development Tvpe above.

*Total of colunms should mateh toral for Residential and Commercial Development Tyvpe(s) above,

*Enter fetters for all Fire Code Type systems that apply. 2 fnrer fetter for Fuel Tvpe,

= Concrete Frame M = Masonry Bearing Wall G =0as £ = Electric
§ = Protected Steel W = Waood Frame P=0id  O=(her

{t = Other

Density:
Gross Density:
Net Density:

13.6 Units Per dere

17.1 Units Per Acre

Floor Area Ratio: 0.38  Total Gross S, Fr./Total Gross Site Area

Lot Coverage: A0.14| Total fmpervions Surface Sq. Fo./Buildable (Neg) Site Area
Building Coverage: 14.47| Total Building Foot Print Sq.Ft./Buildable (Net) Site Area

"For single-family developments, if Gross Density exceeds eight (8) units per acre, explain how the

the increased dengity is compatible with or enhances the siwrounding area.
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General Development Information

Ownership Unit and Price Schedule:

No. of Units

Single-Family:

Two-Family/Duplex:

Condominium:

No. of Buildings

Townhouse/Other:

Low Income:*

0BR

Income Level (Avea Median Income), [:J

iBR 2BR 3BR

No, of Units:

No. of Bathrooms:

Met Square Feel:

Sales Price:

Sales Proceeds:

Other Income™* BR

50

$0 0 $0 30

Inconte Level (Avea Median Income) ! l::]

1BR 2BR JBR

Mo, of Units:

Mo, of Bathrooms:

Met Square Feet:

Sales Price:

Sales Proceeds:

Marlket Rate: 0BR

$0

$0 50 £0 %0

2BR

IBR 4BR

Mo, of Unita:

Na, of Bathrooms:

Net Square Feel:

Sales Price:

Sales Proceeds:

Total Ownership Units:
Total Sales Proceeds:

Condominium Fee, it applicable:

Rental Unit and Rent Schedule:
Low Income:*

OBR

£0

]
50

Htincane Level (Area Median Incanie);
1BR 2BR _3BR _4BR

No, of Units:

27 36 6

Mo, of Bathrooms:

Net Square Feel:

835 1156 1512.5

Proposed Gross Rent:

$1,178 $1,263 $1,516

Utilility Allowance:

5109 B128 $155

Annuil Net Income:

Oiher Income**

111131

$346,356 490,320 97 902 50

Income Level (Area Median Income).: I:

1BR 2BR IBR 4BR

No. of Units:

No. of Bathrooms:

Met Square Feet:

Proposed Gross Rent;

Utilility Allowanee:

Annual Net Income:

$0

50 50 50 50



General Development Information

Market Rate: 0BR 1BR 2BR 3BR 4BR

Mo, of Units: 23 102 22

Mo. of Bathrooms:

Net Square Feet: 835 1156 1513

Proposed Gross Rent: $2,129 $2,507 53,091

Utilility Allowance:

Annual Net Income: 0 £2,120,484 $3,068,568  $816,024 50

Total Rental Units: 0 1 138 28 0

Annual Net Ineome: $0 $2,466,840 53,558,888 3914016 30
Parking Spaces:

No. of Enclosed Spaces: 92 Mo. Below=Grade Spoces:

Surface Spaces: 371 (Number of Enclosed Below-Grade)

Other:

No. of Spaces included in Sales Price:
No. of Enelosed Spaces for AIT. Units: 10
No. of Spaces for Sale Sepurately: Sales I’ri-:u:|:|

DEVELOPER/APPLICANT CERTIFICATION

The undersigned heveby cevtifies that he/she fs [Mnnngi_lm Director af
the Applicant, [ Milton Mews Venture LLC and
fat) el of the information pravided in this application for the development kinown as

| Milton Mews | is complete and iy true and corvect
tor the best of his/her knowledge, and (b) that a copy of this application has been
submitied to the City/Town of [Milton [

Signature of Developer/Applicant Representative: =
o 70 Wi

Print Name and Title (of Developer/Applicant): | Robert D. Hewitt, Managing Divector

Date:|2/22/2013

_.Em' firther information regarding Home merzﬁ.fp Dawinpmmrs. contaet Rich ﬁw'h‘.'ul. Development Gfmn
al (617) 8541335 ar vherlihy@masshousing.com; or Savali Hall, Loan Specitalisi, et (617) 834-1136 or shall@masshousing. com

For firther infarmation regarding Rental Davelopieits, comtact Ronglas Lloyel, Developient Officer,
al (617) 854=1372 or dilcydigmasshousing.com

Fow further information regarding The Affordable Houstng Trust Fund, contact Lyan Shields, Manager, Affordable Houstng Trust
Fund, af (617) 8541381 o Iehields@masshousing com
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Chapter 408 Site and Final Approval Applieations
Required Initinl Budgets

J MassHousinG Hovived: 2H 312006

re Ifﬁh';;iﬂﬁ;}}.i'&';é (_J.I;I;;-.----a----------a------ =7 73 o .|
Development Name: Milton Mows Agmt Date: ]
Munieipality: Milton Reg. Monitor; |
Site Appraval it o Congiruetion Type Apmit Date: L
IR ) o 8 25w alve "Swatolble Dyvalapient Solf dusessmont?

Please complete the form below enly for Site Approval and Final Approval Applications.
(For all other applications, the information below will be provided in the One Stop Application).

INITIAL CAPITAL BUDGET - Please provide estimated tofal development sources and uses below,
RENTAL OWNERSHIP

FUNDING (SOURCES): Lender Name _mAmannt Amount

Permanent Debt: [Gambridge Savings Bank | $46,000,000

Public Equity/Soft Debt:

Private Equity:* $16,100,576

Additional Souree: Conlribuled Devaloper Fae 54,008,237

Additional Source:

Additional Source:

*MassHousing reserves the right to request additional information regavding any
proposed use of equity (e.g., verification of the sowrce and availability of such funds).

RENTAL OWNERSHIP

DEVELOPMENT COSTS (USES): Amaunt Aminnt
Site Acquisition: | $3,000,000] |
Hard Costs: 3

Site Preparation: Renial Gross  Owner, Gross $5,970,294

Landseaping: Sg. 1 Cost 5q, FL.Cosl 51,085,508

Residentinl Construction: $113.55 £37,612,590

Commercial Construction:

Subtotal Hard Cosis: Y of Hard Cosis 544,668,392 50

Hard Cost Contingency: 5.00% | %2,233,420| [

Total Hard Costs: 546,201,812 $0
Soft Costs:

Architecture and Engineering: $2,000,000

Surveys and Permits: $#1,350,000

Clerk of the Works:

Environmental Engineer;

Legal: 51,400,000

Title and Recording: $125,000

Aceounting and Cost Certification: 565,000

Marketing and Rent Up: 875,000

Real Estate Taxes: $250,000

Insurance: $464,570

Relocation:

Appraisal:

Security:

Construction Loan Interest: Show Loan Assinnptions Belaw $1,296,365

Inspecting Engineer:

Financing Fees: $5689,397

Construction Lender:
Permanent Lender:*
Martgage Insurance Premium (MIP):
Credit Enhancement Fees:

Page 1
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Chapter 408 Site and Final Approval Applications
Required Initinl Budgets

Letter of Credit Fees:
Other Development Costs/Misc: $153,257
Pre-Construction Services: 5165,500
Other (specify): Lease-up/Operating Deficit 249,873
Other (specify): Wiarranty £100,000
Subtoial Soft Costs: $9,083,962 50
% of Soft Casts
Soft Cost Contingency; 5.00% | $454,198)
Total Soft Costs: 59,538,160 50
Capitalized Reserves:
Lease-Up Reserves:
Operating Resorves: 5674844
Other (specify): [
Subtotal Capitalized Reserves: $674,844 50
Developer Fee/Overhead: NA
Total Development Costs (1DC): 560,114,816 50
Total Sources: 566,108,813 50
Ownership Unit Profit: NA
Ownership Profit as Percent of TDC: HDIVi!
* See www.nasshousing.com for curvent MassHousing Fee Sehedule.
Construction Debt Assumptions:
Loan Amout: Lender:{Cambridge Savings Bank $46,000,000
Annual Rate: Basis:®|30 day LIBOR + 300bp 4.20%
Term: *Parcent spread over Printe, NEF or ather rate 24 months

Amortization:

N.A.

INITIAL RENTAL PRO FORMA - Please complete the chart below for projected Year | operations.

Permancnt Debt Assumptions:
Loan Amount:
Annual Rate:
Override - Type "Y" if MassHousing Loan
Term:
Amaortization:
Lender Required Debt Service Coverage Ratio;

Gross Rental Income:*

Other Income:*
Less Vacaney (Affordable Unfis):**
Less Vacaney (Moderate Units):
Less Vacancy (Market Units):

Gross Effective Income:

Less Operating Expenses; Per Unit:

Net Operating Income:
Less Permaneni Loan Bebt Service:

Cash Flow:
Debt Service Coverage:

* Please provide the additional information belmv

() Describe utility allowance assumptions (utilities to be paid by tenants)

Lender: Cambridge Savings Bank

——

Facancy Rate

$46,000,000

4.20%

0.00%

3

30

1.20

5.0%

5.0%

$12,510

$6,939,744

£99,360

($46,733)
50
($300.254)

6,692,117
(§3,452,867)

$3,239,250
($2,699,375)

1.20




Paga 3

Chapter 40B Site and Final Approval Applieations
Required Initial Budgets

Tenants will pay gas hent and hot waler, cooking, md electrioity,

(b) Deseribe "other income (commercial sq. fi. rents, laundry charges, parking lees, ete.)

Ml Creek hing Found i 18 olhor developiicnts that additional income from miscellancous fees myerngies 530 per unit per month,

#*8ee applicable income levels listed in Sustatnable Development Self-Assessment
wnder fmitial Unit and Rent Schedife.,

ENTAL OF ¥ ; ¥ !
Assumed Max, Operating Expenses:* 33,452,867
Assumed Max. Operating Expense/Unit:** Units: 276 $12,510

* Calewlated based on Net Operating Income, Debi Serviee and
required Debi Service Coverage listed above,

**MassHousing may request further detail regarding projected operating expenses if such
expenses appear higher or lower than market comparables,

For firther information regarding Home Ownership Developments, contoict Rich Herlihy, Davelopment Officer,
af (617) 854=1335 or vherlifyi@masshowsing.com; or Sarali Hall, Loan Spectalisy, at (617) 834-1136 or

shallGmassionsing coni

For firthor information regarding Rental Developinents, confact Dosglas Elovel, Development Cfficer,
af (617) 8541372 v difovaimasshousing. com
For further informeation ragarding The Affordable Houstug Trast Fund, contact Ly Shields, Manager, Affordable Housing
Prigst i y | i fuliia lefufi g, com

0F i bkl i e = 0 LT (T IRRATHIE
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Chapter 408 Site Approval and Final Approval
Applications Additional Required Information

) MassHousing Ravised: iiz006

-----------------------------------------------------------------------------------------------------------------------------

For MassHousing Use Only* Const, Manitor; 0
Development Mame:  Milion Mews Apgmt Date: 0
Municipality: Milton

Site Approval #: 0 Conliuction Typa Reg. Monitor: 0
Project #; 0 o Agmt Datg; 0

*8ee alve “Sustainable Developmant Seff-Assessmont”

0 0 e I e 0 0 0 0 Bl 0 s B

ADDITIONAL SITE APPROVAL APPLICATION REQUIREMENTS

Please complete the form below only for Site Approval and Final Approval Applications.
(For all other applications, the information below will be provided in the One Stop Application).

NOTE: For developmenis that have received a Site Approval from MassHousing, the Applicant
only needs to submit information for Final Approval for items below that have CHANGED since
the original Site Approval Application.

(1) G D FUND (NEF) LETTER OF INTEREST (Attachment No. 6):

For Site Approval Applications secking approval for NEF financing, please attach a Letter of Interest
from a curreni Federal Home Loan Bank (FHLB) of Boston member bank regarding financing for the
proposed development (Include as Attachment No. 6 to Site Approval Application).

The Letter of Interest must include, at a minimum, the following information and projected loan terms:

(a) Confirmation that the bank is a curvent FHLB of Boston member bank and that the
bank will specifically use NEF funds for the proposed development;

(b) All=in annual interest rate for the financing, or member bank spread aver the FHLE of
Boston's NEF Amartizing Advance ar other applicable NEF rate;

(c) Maximum loan term and amortization;
(d) Minimum debt service coverage ratio requirement;
(e) Maximum loan-to-value, and

(D Any other applicable limitation impacting loan size (maximum loan amount per development,
atc.)

NOTE: CONSTRUCTION AND PERMANENT FINANCING COMMITMENTS WILL BE AT THE
TIME OF FINAL APPROVAL BY MASSHOUSING. SEE "SITE AND FINAL APPROVAL REQUIRED
CHECKLIST" ON MASSHOUSING'S WEBSITE (RENTAL DEVELOPMENT SECTION) FOR FURTHER
INFORMATION.



Chapter 408 Site Approval and Final Approval
Applications Additional Required Information

(2) RELATED APPLICATIONS:

Pursuant to 760 CMR 31.07.(1).(h)., a local zoning board of appeals may deny or grant with
conditions a Comprehensive Permit if 12 months has not elapsed since the filing, disposition or
withdrawal date of a prior application for a variance, special permit, subdivision or other local
approval related to construction on the subject site if that application included no low- or
moderate-income housing. Please indicate below any such previous applications relating to the
subject property, including the application filing date, as well as any denial, approval, settlement
or withdrawal dates, Please also indicate the current applicant’s role, if any, in the previous
annlicationis),

There have been no related applications,

(3) CONTACT WITH LOCAL OFFICIAL(S): Town Counsel:
Phone:

With respect to the current Site Approval Application, plense describe any local discussions/
consultations that have taken place with the relevant governing boards of the community, noting
dntes of these meetings and any local comments that have been made to date. At a minimum,
prior to any submittal of a Site Approval Application to MassHousing, meetings must be held
with the Chief Elected Officinl and/or the Town/City Manager, and, if applicable, the Loeal
Housing Partnership.

(n) Chief Elected Official (Mayor, Board of Selectman Chair, ete,) or Town/City Manager

Meeting Dates: 10/1/2012 ] ]

Chief Elected Official: Tom Hurley

Title: Chair, Board of Selecimen

Address: Tawn Office Duilding, 321 Canton Ave., Millon, MA 02186
Telephone: 617.898 4846

Fax: 617.698.6741

E-Muil (if available):

Comments:

Acting Town Administrator Annemarle Fagan and Town Planner Bill Clark also attended this meeting.

Poge 2



Chapter 40B Site Approval and Final Approval
Applications Additional Required Information

(b) Loeal Housing Partnership (if applicable):

Meeting Dates: [ ] I 1]

Comments:
NIA

(¢) Planning Board:

Meeting Dates: 12/1/2012 e ]

Comments:

We met with the Planning Board Chairman Alex Whiteside on December 1, 2012, along with other Town officials
including John Kiernan, Chair of the Conservation Commission, Tom Hurley, Chair of the Board of Selectmen,
Annmarie Fagan, Acting Town Administeator, and Bill Clar, Town Planner,

(1) Zoning Board of Appeals:

Meeting Dates: 1 ]

Comments:
We offered to meet with the Chnirman of the ZBA but our offer was declined.

(e) Other (Specify):

Meeting Dates: 11/16/2012 1172772012 12/1/2012

Commenis:

11/16/2012: Meeting with representatives of Fuller Village - Deborah Felwon, Muannger, Sennior Brian Joyce, Booard
Member, and Marvin ordan, Board Member. 11/27/2012: Meeting with Seleciman Robert Sweency, 12/2/2012;
Meeting with Selectnten Denls Keahane,

(4) SITE CONTROL:

(n) Owned by Developer or Applicant (if difforent legal entity):

Mame of Owner: |

Page 3
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Chapter 40B Site Approval and Final Approval
Applications Additional Required Information

(b) Under Purchase and Sale Agreement (List Parties = Buyer and Seller):

Buyer; MOCRT Investments LLC or its nasiggn

Seller: Arnold D, Scheller, Jr. and Sonin L. Scheller

Expiration Date: "‘ Extension Dates:|36, 1-month exiensions
Purchase Price: $3,325,000

*30 days after approvals if no appeal; July 27, 2014 if appeal.

Buyer: Mill Creck Residential Trust LLC or its assigns
Seller: Trung Q. Do
Expiration Date: i Extension Dates:|36, 1-monih extensions

Purchase Price: $1,300,000
**30 days after approvals if no appeal; July 27, 2014 if appeal.

Buyer: Mill Creel Residential LLC or its nssigns
Seller: Barbara A, Piper
Expiration Date: i Extension Dales: |36, 1-month extensions
Purchase Price: $3,160,000

*#%30 days after approvals if no appeal; July 27, 2014 if appeal.
Buyer:
Seller:

Expiration Date:
Purchase Price:

(¢ ) Under Option {List Pariies - Buyer and Seller):

Buyer:
Seller:
Expiration Date: Extension Dates: |
Purchase Price:

(d) 1Is the Purchase and Sale Agreement, Option or Title currently in dispute
pending litigation, arbitration, other)? Check "X" Yes
No X

Please explain any dispute!

Most Recent "Arms Length' Sale: Check "X" Yos
Mo X
Date of Sule:
Buyer:
Seller:

(5) DEVELOPER/APPLICANT QUALIFICATIONS (Attachment No. 7):

Developers or Applicanis that have received lnancing from MassHousing within the past five (5) vears



Chapier 40B Site Approval and Final Approval
Applications Additional Required Information

for a dl:‘VB’ﬂpl'l‘IE;i{ of comparable size and numplcxil; to the proposed d:;ell:!pm':m Ell:c NOT réq;ni.red
to complete the following four (4) charts. Such Developers or Applicants may skip this (Section 5)

section,
{n) Development Team: Name
Developer/Applicant; Milton Mews Venture LLC/Mill Creek Residential Trust
Development Consultant: | Michael Jacobs
Architect: CUBE 3 Studio LLC
Contractor: MCRT Northenst Construction
Management Agent: TBD

Page §
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Chapter 408 Site Approval and Final Approval
Applications Additional Required Information

(b) Role of Applicant in Current Proposal - Please cheek "X" in the appropriate column below to
reflect for each of the development fasks listed, whether the Developer/Applicant or Developnient
Constultant or Other - please specify), has primary responsibility for the task in this eurrent proposal.

Development Consultant/Other

Developinent Task: Developer/Applicant (Please Specify Name Below)

-Local Permitting and Zoning:

All

-Arch. Design Oversight:

-Construction Bid Oversight;

-Financing Packaging!

~Subsidy Applications:

-Tenant Relations/Organizing:

-Loan Closing:

~Consiruction Oversight.

Architect

-Rent-Up:

~Marketing:

e e e e e o B2 d e e

-Other (please specify):

{¢) Development Team Prior Experience - Please provide a list of prior development experience in
the past five (5) years Tor each of the relevant development team members. A list must be completed for
the proposed Developer/Applicant and the Development Consultant (or Other) , if any,
As each member of the development team has been part of a development team for other Chapter 408
developments within the last 5 years, consistent with past practice, we have not replicated their experience her
Attach a list for EACH team member (Attachment No. 7 of the Site Approval Application) with the
following information for EACH development identified for experience qualification purposes:

-Development Name
~Community/Adedress

-Housing Type*

-Development Type**

=Number of Units

=Month and Year Completed
-Specific Role (Use task chart abave)
-Cansiruction Lender

-Permanent Lender

-Other Funding Sources, if any

*Housing Type (List all that apply): Rental, Homeownership, Family, Limited Equity Cooperative,
SRO, Assisted Living, Special Needs fother than assisted (iving), Elderly Housing feonventional],

“*Development Type (List all that apply):  New Construction, Substantial Rehabilitation, Moderate
Rehabilitation, Adaptive Reuse, Acguisition, Financially Distressed, Presarvaiion,

NOTE: Any new team member at the time of the Final Approval Application must be noted and
experience must be included for that member in the Final Approval Application.



Chapter 408 Site Approval and Final Approval
Applications Additional Required Information

{d) Prior Development Costs - The Developer/Applicant and Development Consultant (or
Other, if any) must attach a list for EACH development cited as experience above that shows the following:

-Development Name -Construction Loan Interest
-Acquisition - Land ~Cther Development Costs
~Aequisition - Building(s) -Developer Fee*

-Direct Construction -Daveloper (hverhead*

-Construction Contingency  =Total Development Cost

*Exelude any developer fee or averhead contributed or loaned to the development.

(e) Contacts at Lending Institutions - Please also list contacts for the relevant lending institutions
involved in EACH the developments listed above for the Developer/Applicant experience:*

-Contact Name -Phane Number
=Confact Title -Fax Number
-Organization/Address ~E-muail, if available

* MassHousing veserves the vight to request additional contacts for lending institutions invelved in
developments listed for others developnient tean members,

(N Criminal Activities - Have you ever been convicted of a felony or, to the best of your
knowledge, has any member of your development team ever been convicted of a felony?

If yes, please explain,
(Jffi Yes or (N) No

Please explain;

() Bankruptcy = Have you or any entities you control ever filed for bankruptey?

If yes, please explain.
{¥} Yes ar (N) No

Please explain;

Page 7
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Chapter 40B Site Approval and Final Approval
Applieations Additional Required Information

(h) Project Eligibility - Have you ever applied for a prioject eligibility leter involving any portion
of the site, or are you aware of any prior application for a project eligibility letter involving any portion

of the site? If yes, please explain.
¥} Yex or (N) No

Please explain;

(i) Outstanding Litigation - Is there any outstanding litigation relating to the site?

If yes, please explain,
r)"f Yes or EN.J Ne

Please explain;

= o Tamiian wa” E
For further information regarding Home Ownership Developments, contact Rich Herlihy, [Jtrw’apmsm
Officer, at (617) 854-1335 or rherlihy@masshousing.com; or Sarah Hall, Loan Specialist, at (017) 854-
1136 or shall@masshousing.com

For further Information vegarding Rental Developments, contact Douglas Lloyd, Development Officer, at
(617) 834-1372 or dilayd@masshousing.com

For further information vegarding The Affordable Housing Trust Fund, contact Lynn Shields, Maneager,
Affordable Housing Trust Fund, at (617) 854-1381 or Ishiclds@masshousing.com




DEVELOPER / APPLICANT EXPERIENCE




MILL CREEK

RESIDENTIAL TRUST LLC

CONCORD MEWS

Mill Creek Residential is under construction on 350 luxurions
apartment homes in Concord, Massachuselts. Concord Mews will
offer n mix of 308 three-story garden flats with six detached garages
per building, and 42 two-story townhomes with direct-access garages.
In addition to the Leasing Center, the 6,000 square foot Community
Clubhouse will provide residents with an expansive lounge featuring
billiards, shuffleboard, video gaming room, fireplace, and state-of-the-
art fitness center. Residents will also enjoy an expansive outdoor
gathering and entertaining area with a gas fire pit and access to a
resort style pool.

Situated on approximately 30 acres overlooking the Assabet River,
Concord Mews’ lush landscaping will provide year-round enjoyment
for residents and an inviting welcome to visitors and guests. The
grounds will incorporate a number of open green spaces, bocee ball
court, outdoor terraced grill areas, dog play area, and children’s
playgrounds. Large shade trees and evergreens will blend with the
open spaces, complementing the existing woodlands to ecreate
intimate outdoor social areas.

Leasing at Concord Mews celebrated its grand opening in July 2012,

EXPERIENCE | INNOVATION

PR s vl

¥

Y FACTS

a50 Class A apartment homes
loeated in Concord, Massachuselts

Mix of Garden Flats and Two=Story

Townhomes

7,000 gquare foot Community
‘-."II|'JE!|'JI|.-'.1,-

Apartment home finishes inelude
stone counlertops and woad
flooring

Unit delivery: starts winter 2011

Clubhouse Amenities inelude:

Billinrds and Shulfle Bonrd

Video Gaming Room

Social lounge with hreplace
= State of the art fitness eenter

Outdoor Amembies include;

= Resort style Pool and Sun
Deck

=  Social Area with Fire Pit

w Boecee Court

= Bark Park

s Generously |.'I[1.(|Hi.‘.'l}l|‘\|
green spaces

wwiwy, MCR Trust.com




MILL CREEK

=Sl Bl e e e

llHSIDEN'l IAL TRUST LLC

COMPANY DESCRIPTION

Launched in 2010, Mill Creek Residential (MCR) is a new company with a long and rich history.
Established by former Trammell Crow Residential executives, who have spent decades working
together as a team, we provide the perfect platform to build upon our expertise and bring
innovative vision to our investments. Our team of multifamily experts offers a renowned level of
experience, integrity, and reliability along with a fresh outlook and strategic new ideas for the
future. Together, we have participated in the development and acquisition of over 240,000
apartment units, executed over $12 billion in transactions since 19983, and have a proven ability to
identify and optimally address market conditions.

Operating in major geographic markets across the US., Mill Creek Residential employs
approximately 160 associates. Our executive management team represents an average of 28
years of industry experience, and our regional development and construction teams' expertise and
knowledge also runs deep with numerous years of successful and notable experience.

Mill Creek Residential targets core market areas that have been historically profitable in
development, construction, and acquisition endeavors and that demonstrale above-average
population growth, strong employment characteristics, and consistent and sizable institutional
investment demand. Our team boasts a proven strategy and platform that has historically delivered
strong returns to investors.

Mill Creek Residential organizes its business geographically, allowing the executives to be the
“local experts” and positioning them to take advantage of local opportunities. This local real estate
expertise is coupled with key national operating procedures and standards and is supporied by a
Management Committee that directs the strategic day-to-day operations of the firm. The MCR
Management Committee includes Charlie Brindell, CEO; Bill MacDonald, Executive Managing
Director—East Region; Michael Collins, Executive Managing Director—West Region; Mike Hefley,
Executive Managing Director—Operations; Mark Dempsey, Executive Managing Director—
Acquisitions; Michael Melaugh, Executive Managing Director—National Capital Markets; Kevin
Andrade, Senior Managing Director; Chip Bay, Senior Managing Director, and Sherry Brown,
Regional CFO.

DEVELOPMENT CAPABILITIES

Our development team is one of the most experienced and successful in the multifamily industry.
Our senior management team oversees a development team of 90+ experienced associates.

2001 Bryan Street, Suite 3275 © Dallag, X 75201 * PHONIE 2149228500 = PAX 214.922.8510 * www, MCRTrust.com



Mill Creek Residentlal Trusi—Company Description
Jrnie 2002
Page 2 af 2

The West and East regions are supported by divisional Senior Managing Directors (SMD's) who
report to the EMD's and oversee the day-to-day operations for their respective divisions. These
individuals include:

Northeast Peter Porraro
Mid-Atlantic/Carolinas Chip Bay
North Florida/Southeast Alan Kolar
South Florida Callum Parrolt
Texas & Colorado Darren Schackman
West Coast Kevin Andrade
East Acquisitions Wes Dickerson
West Acquisitions Alex Gill

CONSTRUCTION CAPABILITY

Mill Creek Residential has one of the most experienced and well-respected construction teams in
the multifamily industry, Our construction executives and associates are located in every key
region in which we operate and leverage from their many years of experience. They bring expertise
in all types of multifamily construction and rehabilitation—including garden product and high-
density residential and mixed-use communities—and have a deep knowledge of current
construction economics. We support our construction teams via an array of services throughout the
development process; and they are an invaluable resource during due diligence, concept analysis,
pre-construction, and project design.

The promotion of teamwork, communication, attention to detail, and the highest level of quality
construction are a focus for each of our construction executives. Our quality control systems
include strict guidelines for budget management, cost control, safety, and communication. We
recognize, embrace, and apply the best management practices and standards of care necessary to
protect and preserve the environments around us and strive to incorporate green building praclices
wherever possible, Together, we have executed the construction of more than 228,000
apartments nationwide.

ACQUISITIONS CAPABILITY

Mill Creek Residential is pursuing multifamily acquisitions in targeted markets across the United
States. Our competitive advantage exists from a broad and deep reach into primary markets
across the country supported by a seasoned team of acquisitions, development, construction,
finance, and asset management associates in 16 offices. We possess demonstrated investment
expertise in the acquisition of existing assets that have opportunity to improve through physical
upgrades or operational improvements, transforming them Iinto exceptional leading-edge
properties. We target core markets that have been historically profitable in development,
construction, and acquisition endeavors and demonstrate above-average population growth, strong
employment characteristics, and consistent and sizeable institutional investment demand.

For additional rlﬂlﬂnw;.frﬁm an Mill Crvede Rasideitial, pfm.l‘e wised aie it i MO Tosist, com

2001 Brynn Street, Suite 3275 = Dallas, "X 752010 = PHOME 214 Q22H500 = FAX 214.922.8510 = woww. MCI T rustcom



MILL CREEK

——

RESIDENTIAL TRUST LLC

Name:

Corporate Office Address:

Phone:

Fax:

Year Formed:
Ownership:

Number of Associates:

Senior Management:

Company Focus:

History:

FACT SHEET

Mill Creek Residential Trust LLC

2001 Bryan Street, Suite 3275
Dallas, TX 75201

214.922.8500

214.922.8510

2010

Privately held limited liability corporation
Approximately 160

Charles R. Brindell, Jr.—Chairman and CEQ

Michael A, Collins—Executive Managing Director, West Region
William C. MacDonald—Executive Managing Director, Easl Region
Mark R. Dempsey—Executive Managing Director, Acquisitions
Michael M. Hefley—Executive Managing Direclor, Operations
Michael G. Melaugh—Executive Managing Director, Capital Markets
Rachel R. Purcell—Chief Financial Officer

Land entitlement, development, construction, acquisition, and sale
of multifamily communities in major U.5. markels

2011 Highlights

e Started construction on over 3,000 multifamily units

s Focused on new apartment development and acquisition of
existing apartment communities

2012 Qutlogk

e Expec! to start construetion on more than 6,000 additional
multifamily rental units

e Focus on value added acquisitions of existing apartment
communities

Far additional information ou Mitl Creek Resicenticd, plecese wivit a5 at wne MCR Traest, com

2001 Bryan Street, Suite 3275 = Dallas, "1X 75201 = PHONIE 2149228500 = FAX 2169228510 = s, MOR Trustcom
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-story
ure; Twao —

Construction Type: 4 over 1
tion Date:

(4-story mid-rise over

concrete parking struc
over-two Townhouses

Mumber of Units: 324 units

Location: Jersey City, NJ
Product Type: Rentals

Comple
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Location: Bellport, MY

Number of Units: 794 units
Product Type: Rental
Construction Type: Mix.of
Townhouses and attached fiats.
Completion Date: February 2004
Construction Cost: S
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Completion Date
Construction Cost;
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Construction Type: 3-story

Location: Pembroke, M4
enclosed walk-up

Mumber of Units: units

Product Type: R
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West Hempstead, NY.

Number of Units:

Location:

150
Condominiums

t Type:

Produc
Cons

Mid-rise over

truction Type:

structured parking.

Completion Date: December 2012
Construction Cost: 544 Million
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CIVIL ENGINEER EXPERIENCE




Erickson Retirement Communities Linden Ponds in Hingham is a [10-acre with
1,750 independent living apartment units housed residential buildings clustered
in three neighborhoods, Each residential neighborhood is accompanied by a
community building containing support functions and services such as
communily dining rooms, medical offices, home health care services, exercise
rooms as well as other administrative, support and service areas. The community
also offers an extended care center consisting of 192 assisted living units with an
accessory skilled nursing facility with 324 beds

Tetra Tech prepared the design plans and performed drainage caleulations, The
site was divided by three major wetland areas, which precipitated the need for
several retention ponds and maintenance of the base flow to the wetlands. The
layout of access drives and buildings was also driven by the location of these
wetlands, Tetra Tech also worked o resolve water supply and wastewater
solutions as the project is estimated to use about 300,000 gallons per day of
water. Final design included several miles of new roadways and infrastructure
upgrades,

Under MGL Chapter 408, the Campus qualifies as assisted “low or moderate
income housing.” Of the 1,750 permitted independent living apartment units,
27% will be made available to households earning no more than 80% of the area
median income as required by the Department of Housing & Community
Development for utilization of a comprehensive permit under Chapter 40B, Tetra
Tech worked with the design team in developing the Zoning Site Plans for

comprehensive permit Chapter 40B consideration and approval by the Town of

Hingham Zoning Board of Appeals.

Erickson Living

1"|:I TETRATECH Linden Ponds Retirement Community

Hingham, MA

Projoct Highlights:
o Slte daslgn

o Waler supply and
waslewater solulions

o 408 parmit asslstance

Projsct Valua:
$3.8M

Project Duratlon:
2007 1o 2000

Project Staif:

Reberl Daylor, PLS, PE
Project Director

Nalhan Cheal, PE
Projact Manager (Site)

Joseph Freeman
Praject Manager
{Enviranmeantal)

Paga 1
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Tetra Tech has provided a full range of services in advancing the project
through feasibility, local and state permitting and into construction at Lenox
Farms in Braintree, Massachusetts, Lenox Farms is a 338 unit luxury
apartment community located on 50 acres of land that has been transformed a
deteriorating manufacturing site into a residential community that includes 40
two- and three-story apartment buildings and a centrally located Club
House/Leasing Office, Initinlly, Tetra Tech was engaged to delineate wetland
resources, including Bordering Vegetated Wetlands and Riverfront Area, to
provide a topographic and boundary survey and a site feasibility study, As the
project preceded to the design and permitting phase, Tetra Tech prepared site
plans and reports necessary to secure the local Special Permit and Wetland
Protection Act approvals,

Also, Tetra Tech guided the project through the MEPA process, which
required an Expanded Environmental Notification Form and Single
Environment Impact Report, During, the MEPA process, Teira Tech worked
with the project teaim to negotiate sewer service for Lenox Farms that met the

requirements of a Consent Order issued by the Massachusetts Department of

“nvironmental Protection and Town of Braintree Sewer Connection Paolicy,

Once Lenox Farms secured the necessary approvals, Tetra Tech prepared
construction documents for the site work. During this time, Tetra Tech also

completed the design of two traffic roundabouls that were required as part of

the project mitigation package. Along with the final design responsibilities for
the roundabouts, final approvals were obtained from Braintree’s Town
Engineer and the Massachuselts Highway Department.

Hanover Company, Lenox Farms

Braintree, MA

Project Highlights:
n Foasibilily Analysis

n Becured MEPA Special
Parmll and watlands
approvals

i Design of two roundabodits

Project Valua:
51.2M (design)

Project Duration;
2004 ta 2010

Project Staff:
Mathan Cheal, PE
FProjact Manager/Site

Erk Maki, PE, PTOE
Project Manager/Traffic

Aleksandar Loncaravic
Traffic Deaign Englneer

Jameaas Antonizick, EIT
Traffic Design Engineer




@ TETRATECH Fairfield Residential, West Village

r

-
Iuil

Tetra Tech provided preliminary project feasibility analysis, engineering site
design, local, state, federal permitting and construction administration and
oversight for the 200-unit residential community in Mansfield known as West
Village. The project was permitted under the State Chapter 408
Comprehensive Permit Program for Affordable Housing, receiving local
approvals from the Mansfield Zoning Board of Appeals and Conservation
Comimission, Tetra Tech guided the project through the state MEPA
permitting process, which required an Expanded Environmental Notification
Form and Single Environment Impact Report, as well as DEP Sewer
Connection/Extension Permit, and DOT Indirect Access Permit.

The village consists of 200 rental units In seven multi-level buildings, a
community clubhouse and leasing office, outdoor pool and pavilion with
patio, barbecue areas and playground. The scope of work included the design,
permitting and construction oversight of a stormwater management system
consisting of detention/infiltration basins; subsurface infiltration/groundwater
recharge systems aned water quality treatment units. The site’s sanitary sewer
system included the design, permitling and construction of an on-site pump
station facility; sewer force main installationfinsertion crossing  beneath
Interstate-495 utilizing an old abandoned ductile iron water pipe as a sleeve;
and connection to the Town's sewer collection system.

Much of the site consists of Bordering Vegetated Wetlands and a perennial
stream that required careful design and permitting considerations, including
significant lengths of retaining walls and a vehicular/pedestrian bridge to
provide the necessary crossing while retaining the natural stream flow pattern
and wildlife habitat migration,

Mansfield, MA

Prajoct Highlights:

& Chapler 408
Comprohensive Parmit
approval

o MEPA DEP Sewar Permit,
MDOT Indirec] Access
Parmit, ZBA 408 Comp
Special Permit and
wallands approvals

i Deslgn of roadway bridge
slraam crossing

n Sewer Foroe main plpe
sleava Insarlion design

Prajoct Valuo:
$350,000 (design)

Projoct Duration:
2002 to 2008

Project Staff:

Glenn Dougharty, PE
Sr. Projact Manager/Sile

W. Blerling Wall
5r. Projact Manager/
Envirenmental




Fairfield Residential LLC
|1l: THERATEGN Residential Developments

Marlborough and Dedham, MA

Projoct Highlights;

o Mullidisciplinary
sarvicas for 408
resldential
davalopmanls

o Davelopments n
sami-urban seliings

Project Duratlon;
2003 1o 2007

Projact Stafi;
Brian Sulllvan, PE

Tetra Tech provided engineering, planning, landscape architecture and
environmental services to Fairfield Residential LLC for apartment complexes Principal-in-Charge

in Marlborough and Dedham, MA. Both projects were proposed under Ed Bolleay, PE
Massachusetts General Laws Chapter 40B for low or moderate income Project Manager

housing. Stave Paviovich

Our firm performed environmental permitting, site engineering, transportation Feiess Enigtiner
planning and landscape architecture services for a 306-unit apartment complex

on an existing 22-acre parcel in Marlborough, The project included site access,

a bridge, wetlands replication, grading and stormwater management, utility

design and landscape architecture, Amenity areas included the design of a

clubhouse, pool area with cabana, playground, outdoor fireplace and sport

court,

Tetra Tech also provided similar services for the client for an apartment
complex in Dedham. The project site comprised 9.5-acres of vacant land
located in a mixed-use area of offices, hotels and residences. As part of this
project’s scope of work, our firm provided a Phase | Environmental Site
Assessment, including a review of site history, a site reconnaissance visit and a
review of local and regulatory files of the site and surrounding areas.




APPLICANT CERTIFICATION




1. Applicant’s Ownership Entity Information _and Certification -- Please identify the applicant’s
proposed ownership entity, as well as the Managing Entities, Principals and Controlling Entities of each
and certify the compliance and good standing of cach with state law and affordable housing programs.
Note: For the purposes hereof, *Managing Entities” include general partners of limited partnerships,
managing general partners of limited liability partnerships, managers of limited liability companies,
directors and officers of corporations, trustees of trusts, and other similar entities, which have the power
to manage and control the activities of the applicant and/or proposed ownership entity. “Principal or
Controlling Entities” shall include all persons and entities (e.g. natural persons, corporations,
partnerships, limited liability companies ect.) who shall have the right to:

(i) approve the terms and conditions of any proposed purchase, sale or morigage;

(i) approve the appointment of a property manager; and/or

(i) approve managerial decisions other than a decision to liquidate, file for bankruptey, or incur
additional indebtedness.

Such rights may be exercisable either directly as a result of such person’s role within the applicant’s proposed
ownership entity or its Managing Entities or indirectly through other entities that are included within the
organizational structure of the applicant and/or proposed ownership entity and its Managing Entities. In
considering an application, MassHousing will presume that there is at least one Principal or Controlling
Entity. Any person or persons who have purchased an interest for fair market value in the applicant and/or
proposed ownership entity solely for investment purposes shall not be deemed a Principal or Controlling
Entity. (Use additional sheets as necessary.)

Name of Applicant:  Milton Mews Venture LL.C

Address: 15 New England Executive Park
Burlington, MA 01803

Contact Person; Rouvert D. Hewilt

Phone No. 781-085-4698

Fax No. 781-270-9318

E-Mail Address: rhewitt@@MCR T rust.com

List All Managing Entities of Applicant (use additional pages as necessary):
MCRT Northeast L1.C

List All Principals and Controlling Entities of Applicant and its Managing Entities
(use additional pages as necessary):

MCRT Northeast L1.C

Mill Creek Residential Trust LLC

List All Affiliates of Applicant and its Managing Entities
(use additional pages as necessary):
See Exhibit A attached hereto

Name ol Proposed Ownership Entity: Milton Mews Venture LLC

Organization Type:  Delaware limited liability company
Relationship to Applicant: — Applicant is the proposed Ownership Entity

DLI-6431679v) October 2012




List All Managing Entities of Proposed Ownership Entity
(use additional pages as necessary):
MCRT Northeast L1.C

List All Principals and Controlling Entities of Proposed Ownership Entity and its Managing Entities
(use additional pages as necessary):

MCRT Northeast LL.C

Mill Creek Residential Trust LLC

List All Affiliates of Proposed Ownership Entity and its Managing Entities
(use additional pages as necessary):
See Exhibit A attached hereto

DL 1670 -2- Oetober 2012
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Certification

I hereby certify on behalf of the Proposed Ownership Entity, under penalties of perjury, that:

the information provided above for the Applicant Entities is, io the best of my knowledge, true and
complete; and .

2. each of the following questions has been answered correctly to the best of my knowledge and belief.

(a)

(b)

(c)

@

(e)

(M

()

[s there pending litigation with respect to any of the Applicant Entities?
[ ] No [ X] Yes (attach explanation)

Two employees of a subcontractor were injured while working on a site. The two employees

have named Mill Creek Residential Trust LLC in a lawsuit claiming damages. This lawsuit is in
the State of New York under its current labor laws, The lawsuit is fully insured and Mill Creek
Residential Trust LLC is indemnified by the subcontractor.

Are there any outstanding liens or judgments against any properties owned by the Applicant
Entities?
[ X] No [ ] Yes (attach explanation)

Have any of the Applicant Entities failed to comply with provisions of Massachusetts law related
to taxes, reporting of employees and contractors, and withholding of child support?
[X] No [ ] Yes (aitach explanation)

Have any of the Applicant Entities ever been subject of a felony indictment or conviction?
[X] No [ ] Yes (attach explanation)

During the last 10 vears, have any of the Applicant Entitics ever been a defendant in a lawsuit
involving fraud, gross negligence, misrepresentation, dishonesty, breach of fiduciary
responsibility or bankruptey?

[X] No [ ] Yes (attach explanation)

Have any of the Applicant Entities failed to carry out obligations in connection with a
Comprehensive Permit issued pursuant to M.G.L. ¢. 40B and any regulations or guidelines
promulgated thereunder, including, but not limited to, completion of a cost examination and
return of any excess profits or distributions?

[X] No [ 1 Yes (attach explanation)

Are the Applicant Entities current on all existing obligations to the Commonwealth of

Massachusetts or any subdivision, agency, authority or instrument thereof ?
[ X] Yes [ ] No (attach explanation)

Robert D. Hewiit

(print name)

_gﬂﬂgz;é;:w
(signature)

February 21, 2013

(date)

DLI-64316791

. October 2012
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EXHIBIT A

Mill Creek Residential Trust LLC
CIP/MCRT Longview Meadows L1.C
MCR'T Northeast LLC
MOCRT Investments LLC
MCRT Longview Meadows LLC
MCRT Northeast Construction LLC
MCRT Mortheast LLC
MCRT Repton Place Phase [ LLC
MCRT Resources LLC
MOCRT/NE 104 Longview Meadows LLC
VRS/MCRT Watertown Mews LLC

Unluht:rd 2012 |




MILTON MEWS VENTURE LLC
SECRETARY'S CERTIFICATE
February 21, 2013
The undersigned hereby certifies that;

1: She is the duly elected, qualified and acting Secretary of Milton Mews Venture
LLC, a Delaware limited liability company (the “Company™).

2, Peter J. Porraro and Robert D, Hewitt are the Senior Managing Director and the
Managing Director of the Company, respectively.

: Pursuant to the provisions of the Limited Liability Company Agreement of the
Company (the “LLC_ Agreement”), each of Peter J, Porraro and Robert D, Hewill are
individually empowered with the authority to enter into any contract and execute and deliver any
instrument in the name and on behalf of the Company, and to sign on behalf of the Company any
forms, reports, schedules, applications, certifications, affidavits or filings required to be filed by
the Company with any government or regulatory agency.

IN WITNESS WHEREOF, the undersigned has executed this Secretary’s Certificate as

of the date first set forth above.
L’ﬂﬂ FiL. 0/ e Q

Rythel I.. Purcell, Secretary

DLI-6A31678v2
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SITE DESCRIPTION




1.0

Site Description Narrative

1.1  Existing Lots and Uses

The project site consists of three (3) parcels located at 1259, 1375 and 1383 Brush Hill
Road in the Town of Milton. It is bounded to the north by property owned by the
Massachusetts Department of Conservation & Recreation; to the west and south by
single-family residences; and to the east by Brush Hill Road and Fuller Village in Milton,
an independent senior living community of 319 units set on 60 acres of property. Of the
overall 20.2 acres of property, approximately one acre is located in the Town of Canton
in the western rear portion of the site.

The project site contains three single-family houses on the three separate parcels. The
land is generally wooded, has four large areas of bordering vegetated wetlands, and
significant topography which slopes across the site from the high-point elevation of 115
adjacent to Brush Hill Road (southeast corner of property) down to elevation 44 in the
portion that is located in the Town of Canton (northwest corner of property).

Of the three project site parcels, only the driveway for #1375 is directly on Brush Hill
Road, which is a town public way. Access for the other two houses, #1259 and #1383, is
provided via one of two private drives from Brush Hill Road, both of which also serve
multiple residences to the south and west of the site. One of the private drives known as
Hemenway Drive, serves #1259 as well as many other residences to the rear of the site.
The 40-foot wide right-of-way with a 10-foot wide paved access drive runs through the
northern portion of the project site from east to west. The other right-of-way serves
#1383 and many other residences to the south and west of the site, is 30 feet in width
with a 10-foot wide paved drive, and runs essentially along the entire southern site
boundary, also from east to west.

Please refer to the Site Analysis Plan prepared by DeCelle Burke & Associates, Inc.,
dated January 22, 2013 for existing site conditions topography and the attached USGS
Map and Site Aerial Figure. Context photographs of the project site and abutting parcels
are included below.



View of site from Brush Hill Road looking northwest.




View of private driveway entrance known as Avenue A looking west
from Brush Hill Road.

View of private driveway entrance known as Hemenway Drive looking west
from Brush Hill Road.




View of 1375 Brush Hill Road, one of three project site parcels.
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View of abutting residence at 1421 Brush Hill Road

View of entrance to “Fuller Village at Brush Hill”, located opposite side of
Brush Hill Road from project site.




View of “Fuller Village at Brush Hill™.

T
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View of entrance to “Fuller Village in Milton”, located opposite side of
Brush Hill Road from project site.
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View of “Fuller Village” in Milton.

1.2 Existing Environmental Resources

Based upon site evaluations conducted in October and November 2012 by EcoTec
and review of available maps, the following are the existing environmental resources
on the site.

Wetland Resource Areas were delineated in October and November, 2012 by
EcoTee Inc. under the Milton Wetlands Protection Bylaw, Canton Wetlands
Protection Bylaw, the Massachusetts Wetlands Protection Act (M.G.L. Ch. 131, §
40; the “Act”) and its implementing regulations (310 CMR 10.00 er seq.; the
“Regulations™); and the U.S. Clean Water Act (i.e., Section 404 and 401 wetlands).
Four northwesterly-flowing unmapped intermittent streams are located on or near the
site. These intermittent streams generally bisect the project site, flowing through
culverts beneath the existing access drives and ultimately flowing to the Neponset
River, which is located a significant distance away from the northwest of the project
site. The project site contains the following Wetland Resource Areas as defined
under state and/or local wetland regulations:

o Bank: Featurc defining intermittent streams;

s Bordering Vegetated Wetland (“BYW™): Area touching an intermittent stream
containing a predominance of wetland indicator plants and saturated
conditions near the ground surface for a significant portion of the growing
SEason.



Based upon a review of the 2008 Massachusetts Natural Heritage Atlas, 13™ edition,
Blue Hills quadrangle, the northwesterly corner of project site in the vicinity of
#1259 Brush Hill Road, is located within a mapped Estimated Habitat [for use with
the Wetlands Protection Act and Regulations] and is located within a mapped
Priority Habitat [for use with Massachusetts Endangered Species Act (M.G.L. Ch.
131A; “MESA") and MESA Regulations (321 CMR 10.00)]. The remainder of the
project site is located outside of Estimated and Priority Habitat. Furthermore, based
upon a review of the above referenced Natural Heritage Atlas and the Spring 2001
Massachusetts Aerial Photo Survey of Potential Vernal Pools, there are no mapped
Certified Vernal Pools or potential vernal pools on the project site.

The subject site is located within the northeastern corner of the Fowl Meadow
portion of the Fowl Meadow and Ponkapoag Bog Area of Critical Environmental
Coneern (“ACEC”). In the vicinity of the site, Blue Hill Avenue (Route 138) is the
eastern boundary of the ACEC and Milton Street West is the northern boundary of
the ACEC.

FEMA mapping has been reviewed to determine if there are any flood zones located on
the project site. According to the published FEMA mapping, there are not any portions of
the project site shown as being within a 100 year flood zone.

1.3  Existing Utilities

Based on the information shown on the Site Analysis Plan prepared by DeCelle Burke,
all necessary utilities, other than natural gas, are available along Brush Hill Road for
connections to serve the proposed site development. Natural gas is available further
south of the project site and a gas main extension is proposed as part of the project.

1.3.1 Water Supply

An 8-inch diameter water main is located along the site frontage in Brush Hill
Road and is proposed to serve the project site for domestic water supply and fire
protection.

1.3.2 Sanitary Sewer
A 12-inch diameter sewer main is located along the site frontage in Brush Hill
Road and is proposed to serve the project site for sanitary sewer.

1.3.3 Electric, Telephone, Cable, Internet

Electric utility poles and overhead wires are located along the site frontage in
Brush Hill Road and are proposed to serve the project site for electrie, telephone,
cable and internet service.

1.3.4 MNatural Gas

As previously stated, a gas main is not located along the site frontage in Brush
Hill Road and therefore an extension of the gas main that exists to the south of the
site toward Blue Hill Avenue, Route 138 is proposed as part of the project.\

1.3.5 Easements and Access



As previously stated, there are two right-of-way casements within or adjacent to
the project site that provide vehicular access from Brush Hill Road for multiple
residences to the west and south of the project site.

The first is known as Hemenway Drive, a 40-foot wide right-of-way with a 10-
foot wide paved driveway intersecting Brush Hill Road near the northeast corner
of the project site, running in a westerly direction along the northern property
boundary of the project site for approximately 1,000 feet and then cutting through
the project site for approximately 900 feet, providing access for the project
property of 1259 Brush Hill Road prior to crossing into the Town of Canton and
providing access for abutting Canton residences to the west of the project site.

The second easement, shown as “Avenue A” on the Site Analysis Plan, is a 30-
foot wide right-of-way with a 10-foot wide paved driveway intersecting Brush
Hill Road at the southeast corner of the project site and more specifically, at the
southeast corner of 1375 Brush Hill Road. It runs in a westerly direction from
Brush Hill Road along the entire 1,500-fool length of the southern property
boundary and continues on to serve multiple residences to the south and west of
the project site. This private drive provides access to the project property of 1383
Brush Hill Road as well.

The rights of third parties in the two right-of-way easements described above
burden various portions of the project site in favor of those third parties. Such
rights cannot be extended to the entire project site without overburdening and/or
overloading the casements. Nor can those third party rights be unilaterally
terminated. The project design, therefore, leaves those easements in place but
does not incorporate using either right-of-way easement for resident or visitor
access to or from the project site.



PLANS AND SPECIFICATIONS

See separate plan set,
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Design and Construction Narrative

The project site is impacted by wetland resources and a sloping site. Due to the wetlands at two large
areas in the overall site, the proposed buildings on the site are organized into three distinct “villages”:
along Brush Hill Road, between the wetlands, and at the rear of the site approximately a quarter mile
from Brush Hill Road.

The existing site slopes steeply down from the southeast corner to northeast corner hy approximately
20 ft. The buildings and site have been designed to take advantage of this natural slope. Buildings of a
lower scale front on Brush Hill Road and along the southerly barder of the project site facing the
neighboring homes behind these buildings, additional height is picked up as the site slopes down and
away from abutting properties. Because the larger central buildings are built into the hill, the total
overall top of roof height of all three Buildings 8, C and the Townhomes are similar and thus will
minimize view impacts to abutters (this can be clearly seen in Site Section Drawing A-300 in the
Submission Package).

The first group of buildings consist of a Clubhouse and townhomes. These buildings serve as the
gateway to the project directly off of Brush Hill Road. The Clubhouse will be a one-story building with
gabled roofs and will serve as the soclal center of the project, with amenities such as a Fitness Center,
in=ground swimming pool, game area, and leasing offices for the project. The other buildings in this
group are ten attached two-story gabled townhomes with internal parking in the driveway outside.

The middle group of buildings on the project site has seven clusters of townhomes similar to the ones
facing Brush Hill Road. These townhomes frame and shield two larger residential Buildings B and C that
range from 3 to 5 stories in height. There are also three one-level parking garages that ring the
perimeter, giving residents in this area the option of covered or open parking. The natural topography
allows the view of Buildings B and C from the neighboring properties to appear to be a three-story
building, similar to the homes in the area.

The third and final group of buildings at the back of the project site consists of a 4 to 5 story Building A
with two smaller garage buildings, along with surface parking to support the residential uses on this
portion of the project site. These buildings will not be visible from Brush Hill Road or from most
abutting properties.

Relationships to Adjacent Properties

As stated above, the buildings along Brush Hill Road, the public frontage to the project site, have been
designed to have a lower scale, This allows these buildings to be compatible with the existing buildings
along the street and in the neighborhood, including the Fuller Village project. The heights of these
buildings range from approximately 25°-40°, These heights are similar to the building height of nearby
homes and multi-family buildings at Fuller Village. In addition, the bulldings along the southerly project
site boundary are also of a lower scale, approximately 40 feet high, similar to the heights of the adjacent
residential houses. Site design has incorporated the natural sloping topography to provide for views of

GSDOCS22 1606,2
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these bulldings from the neighboring properties to appear to be a three-story building, similar to the
homes and multi-famlily buildings in the area. Other than the buildings along Brush Hill Road, most of
the buildings will not be visible from Brush Hill Road.

The building architecture features articulated walls with balconies and changes in plane on both the
large and small buildings to break down the scale and massing. Traditional building elements found
throughout Milton such as dormers, porches, and gable roofs are used to further break down and
articulate the bullding elevations. The roofs of the residential buildings will be shingled and exterior
walls will be clad in a mix of siding and panels with reveals to provide opportunities for both changes in
color and texture. The Clubhouse is intended to be the “jewel” of the design, with complex roof forms,
stone accents, glass and vaulted ceilings at the main public spaces within.

GEDOCS\2211606.2
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TABULAR ANALYSIS AND WAIVERS

See Schematic Site Development Plans for Tabular Analysis,



Milton Mews

Preliminary List of Requested Zoning Waivers

The Site is located in the Residence AA District,

1.

0.

The Use Restriction on apartment or multi-family dwellings and accessory uses,
including but not limited to clubhouse use, is requested to be waived.

The Sign Restrictions ave requested to be waived to allow project signage.

Maxinuem Stories of 2.5 stories (3 stories if building set back an additional 15 feet), is
requested to be waived to allow 5 storics.

Maximum Height of 35 feet is requested to be waived to allow height up to 57 feet.
Meaximum One Dwelling Per Lot is requested to be waived to allow 276 dwelling units,

Front Yard Setback of 30 feet is requested to be waived to allow retaining wall within
approximately 10 feet of street.

Front Yard Accessory Building Setback of 40 feet is requested to be waived to allow a
setback to accessory building of approximately 31 feet.

Fnhanced Front Yard Setback of 50 feet for a building covering more than 5,000 square
feet is requested to be waived to allow a setback to the clubhouse, a building of more than
5,000 square feet, of approximately 31 feet.

Side Yard Setback of 15 feet is requested to be waived to allow a setback to retaining wall
of approximately 4 feet.

. Side Yard Setback of [(H + L)/5] is requested to be waived to allow buildings and

structures within approximately 58 feet of the side lot line for Building B, approximately
20 feet of the side lot line for the nearby parking garage and approximately 20 feet of the
side lot line for Building A of the side lot line.

 Side Yard Setback of 35 feet for buildings covering a ground area of more than 5,000

square feet is requested to be waived to allow buildings to be within approximately 32
feet and 15 feet of the side lot line.

- Rear Yard Setback ol 30 feet for accessory building not greater than 20 feet in height is

requested to be waived to allow a setback to an accessory parking garage of
approximately 13.6 feet.

. Rear Yard Setback of 50 fect for buildings covering a ground area of more than 5,000

square feet is requested to be waived to allow a rear yard setback of approximately 25.1
feet to Building A,

GED0OCE\2211599.4



14, Maximum Building Coverage of 10% is requested to be waived to allow a maximum
building coverage of approximately 11.57%.

15. Maximum Gross Floor Area of 20% of lot is requested to be waived to allow a maximum
gross floor area of approximately 39.4%.

16. Parking Ratio Requirement of two parking spaces for each detached one-family dwelling
unit is requested to be waived to allow a parking ratio of approximately 1.65 spaces/unit,

17. Site Plan Approval Reguirement for multi-family building is requested to be waived,

GSDOCE\221 15994



SITE ASSESSMENT

See plans included herewith for wetlands delineations.
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MNovember 30, 2012

Mr, Robert ID. Hewitt

Vice President, Northeast
MCRT Investments, LLC

15 New England Executive Park
Burlington, MA 01803

Phone:; (781) 685-4698
rhewitt@MCR Trust.com

Re.  Geotechnical Report Services
Proposed Residential Development
Milton, Massachusetis
LGCI Project 1230

Dear Mr. Hewitt;

Lahlaf Geotechnical Consulting, Inc. (LGCI) has completed a preliminary geotechnical study for
the proposed residential development in Milton, Massachusetts. Our services were performed in
accordance with our proposal No, 12073 dated October 16, 2012 and signed by you on QOctober
24, 2012.

The purpose of our services was Lo perform preliminary subsurface explorations at the site and to
provide preliminary foundation design and construction recommendations.

1. Scope of Services
LGCI performed the following services:
e Engaged a drilling subcontractor to advance four (4) soil borings at the site,

e Provided a geotechnical engineer to observe the borings, collect soil sample, and prepare
field logs.

e Submilted two (2) soil samples for laboratory testing,

= Prepared this geotechnical letter report containing the results of our subsurface explorations
and our preliminary recommendations for foundation design and construction.

We understand that additional explorations will be performed at the site once the development
plans are finalized.

LGCI did not perform environmental services for this project. LGCI did not perform an
assessment to evaluate the presence or absence of hazardous or toxic materials above or below
the ground surface at or around the site. Any statement about the color, odor, or the presence of
suspicious materials included in our boring logs or report were made by LGCI for information
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Geotechnieal Report Services
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LGOI Project 1230

only and to support our geotechnical services. No environmental recommendations and/or
opinions are included in this report.  Recommendations for unsupported slopes, stormwater
management, pavement design, erosion control, and detailed cost or quantity estimates are not
included in our scope of work.

2. Sife Description

Our understanding of the existing site conditions is based on our field observations and on the
following drawing:

e “Compilation Plan, Plan of Land in Milton, MA,” prepared by DeCelle Burke &
Associates, Inc. of Quincy, MA and dated October 2, 2012,

«  GIS Map from by Town ol Milton dated October 3, 2012,

The site consists of three (3) lots located at 1259, 1383, and 1375 Brush Hill Road in Milton,
Massachuselts as shown in Figure 1. The lots are accessible via and located between two long
paved driveways starting at Brush Hill Road. The total arca of the lots is about 20 acres, The
site topography is generally characterized by gently rolling terrain, covered with open grass
arcas and thick woods, Based on the GIS Map, a small area near the northern side of the site is a
wetland,

3. Project Description

Our understanding of the proposed construction is based on our discussions with you and on the
following plan,

e “Site Plan Concept — Option 1,” prepared by Cube3 Studio, and dated October 8, 2012,

Based on the Site Plan Concept, the proposed development will consist of townhouse units on
the eastern side near Brush ill Road and two apartment buildings on the western side at the rear
of the site. The layout, size, and height of the proposed buildings are not finalized. Details
about the proposed building loads are not available at this time.

Information about the proposed grading is not available. However, based on the existing site
topography, we anticipate that slight cuts and fills would be required to achieve level building
pads, parking lots, and driveways.

4. Surficial Geology

LGCI reviewed the following surficial geological maps:

o “Surficial Geologic Map of the Blue Hills Quadrangle, Norfolk, Suffolk, and Plymouth
Counties, Massachusetts,” prepared by Chute, N, E., U.S. Geological Survey, Map GOQ-
463, 1965, and

i
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o “Surficial Geologic Map of the Norwood Quadrangle, Massachusetts,” prepared by
Chute N, E., LLS. Geological Survey, Map, Bulletin 1163-B. Plate 2, 1966,

The maps indicate that the surficial materials on the eastern side of the site consist of ground
moraine deposils consisting primarily of till with minor amounts of stratified drift. Near the
western side of the site the soils are glaciofluvial deposits consisting of sand, pravel, and
boulders. The surficial geologic map is shown in Figure 2.

5. Subsurfuce Explorations

LGCI staked the boring locations at the site in the presence of the project surveyor and we
notified Dig Safe System, Inc. and the Town of Milton for utility clearance before the start of the
borings.

LGCI engaged Soil Exploration Corp. of Leominster, Massachusetts to advance four (4) soil
borings (B-1 to B-4) at the site on November 9, 2012, The borings were advanced using hollow
stem augers with an ATV drill rig. - An LGCI engineer observed the excavations and logged the
borings in the field. -

The borings were advanced to depths ranging between 17 and 19.5 feet beneath the existing
ground surface,

The drillers performed Standard Penetration Tests (SPT) and obtained split spoon samples with a
safety hammer semi-continuously or at five-foot intervals as noted on the boring logs in general
accordance with ASTM D-1586. Unless notified otherwise, we will dispose of the soil samples
after three months.

Upon completion, the borcholes were backfilled with the soil cuttings,

Attachment A contains LGCI's boring logs and Figure 3 shows the approximate boring
locations.

6. Subsurface Conditions
6.1 Soil Stratu
The subsurface description in this letter report is based on a limited number of borings and is
intended to highlight the major soil strata encountered during our explorations. The
subsurface conditions are known only at the actual boring locations. Variations may oceur
and should be expected between boring locations. The strata boundaries shown in our boring
logs are based on our interpretations and the actual transition may be gradual,

The soil strata encountered in the borings were as follows, starting at the ground surface:

Topsoil/Subsoil — A layer of topsoil between 4 and 9 inches thick was encountered at the
ground surface in all borings. Subsoil consisting of silty sand with traces of organics and

=i
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roots was encountered beneath the topsoil. The subsoil extended to depths of up to 2.2 feet
beneath the ground surface.

Sand and Gravel — Deposits of sand and gravel with cobbles and boulders were encountered
beneath the subsoil in all borings and extended to the boring termination depths of 17 to 19.5
feet beneath the ground surface. These deposits were comprised of poorly graded sand (SP),
poorly graded sand with silt (SP-8M), silty sand (SM), well graded sand with silt (SW-SM),
and well graded gravel with sand (GW). The fines content varied and ranged up to 25
percent. The gravel content in the sand varied up to 30 percent.

The standard penetration test (SPT) N-values in this layer ranged between 11 and more than
100 blows per foot (bpf), with most values between 30 and 89 bpf, indicating dense o very
dense soil.

Based on the drilling action and the sampler refusal encountered at various depths, the sand

and gravel layer is anticipated 1o contain numerous cobbles and boulders,

6.2 Laboratory Testine

LGCI submitted two (2) soil samples from the borings for gain-size analyses. The test results
are summarized below and the data sheets are included in Attachment B,

Sample

Boring  Sample No,  Depth
(

B2 % 5-7
B4 52 bot. 7 54

Percent Percent Percent

Material Gravel Sand Fines
Suﬁn.d and 25 1 51 23.0
Gravel
Sand and
Gravel 26.6 06.2 7.2

7. Groundwater

Groundwalter was encountered during drilling or at the end of drilling at depths of 5 1o 10 feet

beneath the ground surface.

The groundwater information reported herein is based on observations made during or shortly
after the completion of our explorations and may not represent the actual groundwater level, The
groundwater information presented in this report only represents the conditions encountered at
the time and location of our explorations. Seasonal fluctuation should be anticipated.
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8. Evaluation and Recommendations
&84 General

Based on the borings, we believe that the subsurface conditions at the site are suitable to
support the proposed construction after the topsoil/subsoil are removed and the subgrade is
prepared as described in this letter report,

We anticipate that the removal of the topsoil and subsoil would require excavations up to 2.5
leet.

Based on the results of the grain-size analyses, some of the onsite materials are suitable for
reuse as Structural Fill and Ordinary Fill after the cobbles and boulders are segrepated.

While borings do not provide sufficient information to estimate the proportion of the onsite
soils that consist of cobbles and boulders, the boring data clearly indicates that cobbles and
boulders will make up a sizeable portion of the excavated materials. The sile contractor may
mobilize a erusher to the site to crush the cobbles and the boulders with the onsite sand and
gravel to produce malerial suitable for use as backfill.

Rock was not encountered in our borings. However, to reduce the potential for encountering
rock unexpectedly during consiruction, we recommend performing additional explorations at
the site including at least two days of test pits to explore for rock. The additional exploration
would also provide additional data to better characterize the onsite soils including the
proportion of cobbles and boulders.

8.2 Footing Design

s For the design of the proposed foundations placed on the natural sand and gravel, or on
Structural Fill placed directly on the natural sand, we recommend an allowable bearing
pressure of 5,000 pounds per square foot (psh).

e All foundations should be designed in accordance with The Commonwealth of
Muassachusetts State Building Code 780 CMR, Eighth Edition (MSBC &t Edition),

= [xterior footings and foolings in unheated areas should be placed at a minimum depth of 4
feet below the final exterior grade to provide adequate frost cover protection, Interior
footings in heated areas may be designed and constructed at a minimum depth of 2 feet
below finished floor grades.

e We recommend that wall footings have a minimum width of 2 feet, and that column
footings have a minimum width of 3 feet. For foundations with a least lateral dimension
smaller than 3 feet, the allowable bearing pressure should be reduced to 1/3 of the
recommended allowable bearing pressure times the least dimension in feet,

o Wall footings should be designed and construcied with continuous, longitudinal steel
reinforcement for greater bending strength to span across small areas of loose or soft soils
that may go undetected during construction,

il ]
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o A representative of LGCI should observe the subgrade of footings to verify that the footing
subgrade has been prepared in accordance with our recommendations,

8.3 Seftlement

We estimale that for foundations constructed in accordance with the recommendations
contained in this report, the total post-construction settlement will be less than about | inch
and that the differential settlement will be 3/4 inch or less over a distance of 25 feet. Total
and differential settlements of these magnitudes are usually considered tolerable for the
anticipated construction. However, the tolerance of the proposed structure to the predicted
total and differential settlements should be assessed by the structural engineer.

8.4 Conerete Slab Considerations

o The proposed floor slabs can be constructed as a slabs-on-grade.

The proposed slabs should be placed on a minimum of 12 inches of Structural Fill placed
directly on top of the natural sand and gravel.

e The subgrade of the proposed slab should be prepared in accordance with the
recommendations in Section 92,

* A vapor retarder could be used beneath the slab, The need for such a membrane should be
evaluated by the architeet. To reduce the potential for and magnitude of concrete curling,
and to protect the vapor retarder, a minimum of three inches of sand should be placed over
the membrane.

e For the design of the floor slab bearing on the materials deseribed above, we recommend
using a modulus of subgrade reaction, kyy, of 150 tons per cubic foot (tef), Please note that
the values of ky are fora | x | square foot area. These values should be adjusted for larger
areas using the following expression:

. B+1Y
Modulus of Subgrade Re action(k, )=k, *(- 55 ]
where:
k= Coellicient of vertical subgrade reaction for loaded area,
fest = Coelficient of vertical subgrade reaction for 1 x | square foot area, and
B = Width of area loaded, in feet.

Please note that cracking of slabs-on-grade can occur as a result of heaving or compression of
the underlying soil, but also as a result of concrete curing stresses, To reduce the potential for
cracking, the precautions listed below should be closely followed for construction of all slabs-
on-grade:

]
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e Construction joints should be provided between the floor slab and the walls and columns in
accordance with the American Conerete Institute (ACI) requirements, or other applicable
code.

¢ Backlill in interior and exterior utility trenches should be properly compacted,
¢ In order for the movement of exterior slabs not to be transmitted to the building foundation
or superstructure, exterior slabs such as approach slabs and sidewalks should be isolated

from the building superstructure,

8.5 Seismic Recommendations

In accordance with Section 1613 of MSBC 8™ Edition and based on the boring data, the
scismic criteria are as follows:

s Site Class: B]

e Spectral Response Acceleration at short period , 8, (Table 1604.11): 0.27g
e Spectral Response Acceleration at | sec., S (Table 1604.11); 0,066p
s Site Coefficient, FF, (Table 1613.5.3(1)): 1.58

¢ Site Coefficient, Fy (Table 1613,5.3(2)): 24

* Adjusted speciral response Sy, (Equation 16-36): 0.43g
s . Adjusted spectral response S, (Equation 16-36): 0.158g

Based on the SPT data from the borings, we believe the site soils are not susceptible to
liguefaction.

9. Consiruction Considerations

0! Subgrade Preparation

* The subgrade in the natural sand and gravel should be compacted with a vibratory roller
compactor imparting a minimum dynamic effort of 40 kips before placing backfill.

= Boulders at the bottom of the excavation for footings and slabs should be removed, and the
resulting excavation should be backfilled with compacted Structural Fill,

o The proposed slab should be placed on a minimum of 6 inches of Structural Fill placed
direetly on tap of the natural sand and gravel,

s An LGCI geotechnical engineer or his representative should observe the exposed subgrade
prior to fill and concrete placement to verify that the exposed bearing materials are
suitable for the design soil bearing pressure. If soft or loose pockets are encountered in the
footing excavations, the soft or loose materials should be removed, and the bottom of the
footing should be placed at a lower elevation on firm soil, or the resulting excavation
should be backfilled with Structural Fill, or crushed stone wrapped in a filter fabric.

=
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e Where fill is placed on crushed stone, it should be separated from the underlying crushed
stone with a geotextile fabric such as Mirafi 140N,

9.2 Subgrade Protection

The onsite silty sand is frost susceptible. If construction takes place during freezing weather,
special measures should be taken to prevent the subgrade from freezing, Such measures
should include the use of heat blankets, or excavating the final six inches of soil just before
pouring conerete.  Footings should be backfilled as soon as possible after footing
construction. Soil used as backfill should be free of frozen material, as should the ground on
which it is placed.

Malterials with high fine contents are typically difficult to handle when wet as they are
sensitive to moisiure conieni variations. Subgrade support capacities may deteriorate when
such soils become wet and/or disturbed. The contractor should keep exposed subgrades
properly drained and free of ponded water. The subgrade should be protected from machine
and foot traffic to reduce disturbance.

9.3 Engineered Fill

93,1 Structural Fill — Structural Fill should consist of inert, hard, durable sand and
gravel, free from organic matier, clay, surface coatings and deleterious materials,
and should conform to the gradation requirements shown below. The gradation
curve for Structural Fill should fit entirely within the envelope defined by the limits
defined below,

The Structural Fill should have a plasticity index of less than 6, should be well
graded, and should meet the gradation requirements shown below. Structural Fill
should be compacted in maximum 9-inch loose lifts to at least 95 percent of the
Modified Proctor maximum dry density (ASTM D1557), with moisture contents
within +2 percentage points of optimum moisture content,

Sieve Size Percent Passing by Weight

3 inches 100

1.5 inch 80 - 100

Y4 inch 50 - 100

No. 4 30— 83

No. 20 15- 60

No. 60 5-135
No. 200 0-10

9.3.2 Ordinary I'ill — Ordinary Fill should have a plasticity index of less than 6, and
should meet the gradation requirements shown below, Ordinary Fill should be
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compacted in maximum 9-inch loose lifis to at least 95 percent of the Modified
Proclor maximum dry density (ASTM D1557), with moisture contents within +2
percentage points of optimum moisture content.

Sieve Size Percent Passing by Weight
6 inches R 100 -
1 inch 50 - 100
Mo, 4 20100
Mo, 20 10 =70
No, 60 5—45
Mo, 200 0-20

0.4 Reuse of Onsite Materials

The grain-size analyses indicated fines contents of 23.9 and 7.2 percent in samples B-2-83
and B-4-82, respectively. Based on these results and on our field observations, we anticipate
that some of the natural sand and gravel excavated during construction will meet the gradation
requirements for Ordinary Fill and Structural Fill.

The topsoil/subsoil and existing fill are not suitable for reuse. However, due to the presence of
cobbles and boulders in the existing sand and gravel, portions of the subsoil free of organics
could be processed by crushing the natural sand and gravel, cobble, and boulders with the
subsoil to produce a blend that meets the gradation requirements of Ordinary Fill for use
under the pavement subbase and in other non-structural areas.

The soils to be reused should be excavated and stockpiled separately. Materials to be used as
fill should first be tested and the results should be submitted to the geotechnical engineer for
his review.

9.5 Groundwater Control

Based on the groundwater levels encountered in the borings, no major groundwater control
will be needed during excavations. However, dewatering will be needed in areas where
excavation will be deeper than about 5 feet. We expect that filtered sump pumps installed in
pits located at least three feet below the bottom of the excavation may be sufficient to handle
groundwater and surface runoff that may enter the excavation, Due to the ¢lean nature of the
natural sand and gravel deposits and their expected high hydraulic conductivity, multiple
sumps may be needed in deep excavations that may extend beneath the water table.

Groundwater levels should be maintained at a minimum of l-foot below the bottom of
excavations during construction. Placement of reinforcing steel or conerete in standing water
should not be permitted.

To reduce the potential for sinkholes developing over sump pump pits afler the sump pumps
are removed, the crushed stone placed in the sump pump pits should be wrapped in a

|
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geotextile fabric.  Alternatively, the erushed stone should be entirely removed afler the sump
pump is no longer in use and the sump pump pit should be restored with suitable backfill.

9.6 Temporary xcavation

All excavations to receive human traffie, including utility trenches, basement or footing
excavations, or others (i.e, underground storage tanks, etc.), should be constructed in
accordance with the OSHA guidelines,

The site soils should generally be considered Type “C" and should have a maximum
allowable slope of 1.5 Horizontal to | Vertical (1.5H:1V) for excavations less than 20 feet
deep.  Deeper excavations, il needed, should have shoring designed by a professional
engineer,

The contractor is solely responsible for designing and constructing stable, temporary
excavations and should shore, slope, or bench the sides of the excavations as required to
maintain stability of the excavation sides and bottom.

9.7 Public Notification and Pre-Construction Survey

We recommend that the Owner implement a proactive program of public notification and
education of neighbors on the physical characteristics of the proposed construction. The
owner may consider performing a pre-construction condition survey of structures located
within 100 feet of the nearest excavation operation to document the existing conditions of the
structures,  The Owner may also consider using crack monitoring gauges to monitor large
cracks identified during the pre-construction surveys.

10, Limitarions

Our analysis and recommendations are based on project information provided to us at the time of
our field work. If changes to the type, size, and location of the proposed structure are made, the
recommendations contained in this letter report shall not be considered valid unless the changes
are reviewed, and the conclusions and recommendations modified in writing by LGC],

The recommendations in this letter report are based in part on the data obtained from the
subsurface explorations. The nature and extent of variations between explorations may not
become evident until construction. If variations from anticipated conditions are encountered, it
may be necessary to revise the recommendations in this letter report.  We cannol aceepl
responsibility for designs based on recommendations in this letter report unless we are engaged
to 1) make site visits during construction to check that the subsurface conditions exposed during
construction are in general conformance with our design assumptions and 2) ascertain that, in
general, the work is being performed in compliance with the contract documents.

It is not part of our scope to perform a more detailed site history; therefore, we have not explored
for or researched the locations of buried utilities or other structures in the area of the proposed
construction. Our scope did not include environmental services or services related to moisture,
mold, or other biological contaminates in or around the site.

iy
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Geoleclinical Report Services
Proposed Residentinl Development
Milton, Massachusetls

LGCI Project 1230

Our letter report has been prepared in accordance with generally accepted engineering practices
and in accordance with the terms and conditions set forth in our agreement, No other warranty,
expressed or implied, is made, This letter report has been prepared for the exclusive use of
MCRT Investments, LLC for the specific application to the proposed residential development in
Milton, Massachusetts as conceived at this time.

If you have any questions, please call us.

Sincerely,

Abdelmadjid M. Lahlaf, Ph.D., P.E.
Principal Engineer

Attachments: Figure 1 — Site Location Map
Figure 2 — Surficial Geologic Map
Figure 3 - Boring Location Plan
Aftachment A - Boring Logs
Attachment B — Laboratory Test Results
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Approximate
Site Location

Approximate Scale:  1:25000
Conlour Intervals: 3 meters

Note: Figure based on USGS topographic map of Miltan, MA — from hitp://imapserver. mytopo.com

Cllent: Projocl;
MCRT Investments, LLC Proposed Residential Figure 1 - Site Location
Development Map
| ] G C I Projoct Locatlon: LGEC! Projoct Na,: Dala:
1 l L Milton, MA 1230 Nov. 2012
Lahlal Cieotechnieal Consnliing, e,
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Figure based on maps titled:

“Surficial Geologic Map of the Blue Hills Quadrangle, Norfolk, Suffolk, and Plymouth Counties,
Massachusetts,” prepared by Chute, N, E., 1.8, Geological Survey, Map G(Q-463, 1965, and

“Surficial Geologic Map of the Norwood Quadrangle, Massachusetts,” prepared by Chute, N. E. U.S.
Geological Survey, Map, Bulletin 1163-B. Plate 2, 1966. Digital map prepared by Maria Fernandez, 2004,
Office of the Massachusetts State Geologist, University of Massachusetts, Amherst, MA.

Clisnl: Projoct:

Proposed Residential Figure 2
MCRT Investments, LLC !:I}DeVaIupmant Surficial Geologic Map

ﬁ Project Location: LGCI Projact No.. | Date;
e LGCI Milton, MA 1230 Nov, 2012

l Fahlol Geotechnleal Consulting, Tne,
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Attachment A - Boring Logs



o] BORING LOG Boring B-1
it {.I—.‘.Gi; .I Pgﬂﬂ?l of 1
Project: Proposoed Residential Devolopment , Milton, Massachusetts

Cliant: MCRT Investments, Inc. LGCI Project No.: 1230
Drilling Subceontractor: Soil Exploration Corp, Date Started; 11/9/2012

Drilling Foraman: George Guinto Date Completed; 11/9/2012

LGCI Enginaer: Geatha Mathiyalakan Location: Driveway to the south of #1376 In grass
Ground Surface El: NA Total Depth: 19.5 faat

Groundwater Depth: ~10 feet during drilling Drill Rig Type: CME-75 Rubber Tire

(at 6 feel al the end of drilling) |

Drilling Methaod: 4 1/4" HSA

Harmmer Weight: 140 Ibs Split Spoon Diameter: 1D - 1.375", OD - 2"
Hammer Type: Automalic Rock Core Barrel Size: N/A

Drop; 30 inches

Dapth| Sample | Sample Blows poer G inchos Fon | Rec E Slrala |Samplo Descriplion

Scale [Depth (1)) No 06 | 6-12 | 12-18[18-24| (m) | @)

0-2 51 2 2 2 3 24 7 51 - Topsall
52 < Top 3" Sllty SAND (SM), mostly fine, ~20% fines, tracos of
arganics, traces of roots, fjnrk brown, molst (subsoll)

2-4 | 52 3 | 3 B | 23 | 24 | 13 Bot. 10" Poorly Graded SAND with St (SP-5M], Tine to
medlum, =10% fines, traces of subrounded fine to coarse
gravel, traces of small roots near the top, brown-tan, molst

61l
g 53 -Poorly Gradad SAND with Siit and Gravel [SP-5M), fina to
5-7 53 35 | 80 | 30 | 28 | 24 | 14 medium, trace coarse, 5-10% fines, 25-30% fine to coarse
subangular gravel, gray-brown, maist
100
10-12| =4 10|17 14| 23| 24 | 11 E‘B’:':;'I‘d 54 - Slity SAND (SM), mastly fine, =15% medium, trace of
= conrse, 10-15% fines, ~<10% subangular line to coarse gravel,
gray-brown, damp to wet
(observed wet auger cuttings below 10 feet)
(hard augering from 12,5 1t to 14 1t, and possible cobblos)
15it
. I . 55 - Silty SAND (SM), fine to medium, trace coarse, “15%
15-17] S6 2 135 1 54 153 124 L 15 fines, 5-10% fine gravel, trace conrse‘gr.'wel near the tip,
brown-gray, wal
(very hard augering at 17 feet)
17.5 - s6 |17 65 | 32 1 33| 24 | 13 56 - Slity SAND [SM), fine to medium, ~10% coarse, ~15%
S 10.6 — fines, 10-15% fine gravel, brown-gray, wil )
End of boring ot 19.5 ft. Backiillad wiilh drill cullings
Remarks:




=3 LGCI BORING LOG Boring B-2
por i Edestag il Coaniting, Ine, Pgﬂﬂ q (ﬂ
Project Proposed Residential Development , Milton, Massachusells

Client: MCRT Investments, Inc. LGCI Project No.: 1230

Drilling Subcontractor; Soll Exploration Corp, Dale Started: 11/9/2012
Drilling Foreman: Goorge Guinto Date Completed; 11/8/2012
LGCI Engineer: Geetha Mathiyalakan Location: In woods 120 feet south of private drive
Ground Surface EL MNA Total Depth: 17 fost
Groundwaler Depth: Mat ancountarad Drill Rig Type: CME-75 Rubber Tira
(damp samplo at 10 foet) Drilling Mathod: 4 1/4" HSA
Hammer Welght: 140 Ibs Split Spoon Diameter: 1D - 1.375", OD - 2"
Fammar Typa: Aulamalie Rock Core Barrel Size:  N/A
Drop: 30 inches
Dapth| Sample | Samplo Blows per 6 Inches Pen | Ras E Slrala [Sample Description
ccala |Daplh (i Mo 0-6 | 612 [12-18]18-24] (in) [ (i)
0-2 | 81 2 | 3 5 5 | 24 8 51 - Tap 4™ Topsoil
Bat, 4": Silty SAND (SM), Tine, trace madium to coarse, ~20%
g3, traces of organics, brown. moist (subsol)
|2-34) S2 | 13 | 25 |B6/5" 121 3 52 - Slity SAND with Gravel (SM), mastly fine to medium, trace
toarse, ~15% lines, 25-30% fine to coarse gravel, brown,
moist
5t {(based on drilling possible cobbles from 3 (t to 4.5 fi)
5-7 53 35 | 7
2 1 93,99 1 24 L 17 53 - Sllty SAND with Gravel (SM), mostly fing to medlum, troce
conrse, ~25% fines, <25% fine gravel with thin [~3%) layer of
broken angular coarse gravel near the top, tan, molst
ﬂaﬂﬂ i
ravil
o Wl d
5 - Wall Graded SAND with Silt and Gravel {SW-5M}, mostly
10-12] 5S4 18 1 18 [ 17 | 20 | 24 | 10 fine to medium, ~10% coarse, ~10% fines, 10-15% fine gravel,
gray-tan, damp
150 55 - Silty SAND with Gravel (SM), mostly fine to madium,
~10% coarse, ~15% fines, 10-15% fine gravel, gray-tan with
15-17] &5 36 | 256 | 30 | 35 | 24 | 18 bright brown mottles, molst
End of boring al 17 1. Backillled with diill eullings.
200
Remarks:
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BORING LOG

Boring B-3
Page 1of 1

Froject:

Proposed Residential Development , Milton, Massachusetts

Client: MCRT Investments, Inc.

LGCI Project No.: 1230

|Drilling Subcontractor: Soll Exploration Corp., Date Started: 11/9/2012
Drilling Foraman: George Guinto Date Completad: 11/9/2012
LGCI Engineer: Geetha Mathiyalakan Location; In woods 25 feet north of ROW
Ground Surface EL: NA Total Depth; 17 feet
Groundwater Depth: ~b feat during drilling Drill Rig Type: CME-75 Rubber Tire
Drilling Method: 4 1/4" HSA

Hammer Waight: 140 Ibs Split Spoon Diameter: 1D - 1.375", 0D - 2"
Hammer Type: Automatic Rock Core Barrel Size: N/A
Orop: 30 inches
Deplh| Sampla | Sampla Blows per 6 inchoa Paen | Rec Slrata |Sample Description
Scale [Dapih (1)) No 0-6 | B-12 | 12-18[18-24] (n) | (Im)
0 ._g 51 3 3 G [ 24 T 51 - Topsoil, trace of coarse gravel
2-4 52 31 | 44 | 41 | 40 | 24 | & 52 - Broken angular coarse gravel, traces of topsoll at the top
{based on drilling possible cabbles from 2 feet to 3 feet)
il
5.7 g3 28 | 74 | 31 | 28 | 24 | 15 53 - Top A" Well Graded SAND with Gravel (SW), fine to
— coorse, 5-10% fines, 15-20% fine to coarse gravel, gray-
brown, wot
Bot. 11" Well Graded GRAVEL with Sand (GW), mostly
subangular coarse gravel, =30% fine to coarse sand, =5%
finas, gray-brown, wet
10h {very hard augering from 5 ft to 7 ft, and from & ft to 9 1t)
5
10-12] &4 8 | 17 | 29 | 31 | 24 | 13 ravel” | s = Silty SAND with Gravel (SM), mostly fine to medium, trace
conrse, 15-20% fines, 15-20% subangular coarse grovel, gray,
wiit
{vory hard augering from 13 ft to 15 ft)
161 sil |
55 - Slity SAND (SM), mostly fine to medium, trace coarse,
15-17] 55 12 | 40 | B2 | 65 | 24 | 18 =15% fines, 10-15% fine gravel, gray, wet at the top to damp
nizar the tlp
End of boring al 17 it Backilllad wiih dilll eultings,
200

Ramarks:



= | (GCI BORING LOG Boring B-4

Cutidut €leivetuient Coosibiing, b, Pﬂgﬂ 1of1
Project. Proposad Residential Development , Milton, Massachusells
Client: MCRT Investments, Inc. LGCI Project No.: 1230]
Drilling Subcontractor: Sall Exploration Corp. Date Started: 11192012
Drilling Foreman: George Guinto Date Compleled. 11/9/2012
LGCI Enginaar: Gaeltha Mathiyalakan Location; ~10 ft east of the #1259 driveway
Ground Surface El. NA Total Dapth: 17 feat
Groundwater Depth: ~10 feet during drilling Drill Rig Type: CME-75 Rubber Tire
Drilling Method: 4 14" HEA
Hammer Weight: 140 Ihs Split Spoon Diameter: 1D - 1.375", 0D - 2"
Hammer Type: Automatic Rock Core Barrel Siza! N/A
Drop; 30 inches

Depth| Sample | Sampla Blows par 8 inches Pen | Rec g Sirata |Sample Description

Seale [Depth (I Mo 06 | 812 | 1218 18-24| (In} | (in)

0-2 51 1 1 1 1 24 | 12 | 51 - Top 9" Topsoll

Bot, 3" Sty SAND [SM), fine, ~20% fines, tiace of coarse
gravel, traces of arganics and roots, brawn, moist (subsoil)
2-4 52 2 5 8 g | 24 9 \52-Top2% Subsoll

Bot, " Wall Graded SAMD with Gravel (SW), fine to eoarse,
5-10% fines, =25% fne gravel, brown, moist

5

5.7 53 23 | 24 | 25 | 53 | 24 | 12 53 - well Graded SAND with Graval [SW), flno to coarse, =5%
fines at the top te 5-10% fines near the tip, 10-15% fine
gravel, gray-brown, molst

St
101
10-12] 54 113 | 16 | 22 | 26 | 24 | 10 54 - Wall Gradad SAND with Slit and Gravel (SW-5M), mestly
fine to medium, ~10% coarse, 5-10% fines, ~20% fine to
coarse gravel, brown-gray, wet
151
i5-17| 85 24 | 33 | 48 | 48 [ 24 [ 13 55 - Slity SAND (5M), fine to medium, ~15% fines, trace fine
gravel, gray, wat
End of boring at 17 1. Backfilled with drill cullings
200

Rimarks:



Attachment B — Laboratory Test Results



Cllent:  Luhiaf Geotechnical Cansuiting
: i ""H-..._ Project: Proposed Housing 1375 Bruah HII Raad
Location:  Milton, MA Projact No: GTA-300023
GE“TES“:H“Q Borlng 1D B2 Sample Type: jor Tested By:  Jbr
EXPAER S Sample 1D: 53 Task Dato: 1172912  Chocked Byt  jdt
Capth : 57 It. Tast 1d; 255367
Taest Comment:
Somple Description:  Molst, light ollve brown slity sand with gravel
Eﬂlnplu Commeant: ===
Particle Size Analysis - ASTM D422
=
5
EE B
5 (3] E Pl
e $Hag 3 3 § 383 §
Wy o8 b o n
& SRR I
; ' ‘ i | : '
i i1 RN
701- i i : 1 H i g
i M : b
! | I ] i i i L] L]
g Bor R [ ARV
. s : R
g 807 : ! . : 0o
ol oL N
A Fo : W T
301 ' ! E '
] ' l ' : i
a0 i | i i i
. : H ' ;
107 S b
| PR s
[ R e e e e B B L e R e L e i . . iy L e LA el R S S
1000 100 10 1 o1 0.01 0.001
Girailn Slzer (mm)
% Cabbla % Gravel % Sand %Sl & Clay Size
- 251 §1.0 234
.HI_. _T_I__‘_.'_ -— - - -__—___......".. ——— _“_Il,._ — — = — — — —_—_—
ova Name "5 w;': 7o, |Parcent Finer |Spee, Porcant | complion Coafficients
i i i P Dag=10.5562 mm Dig=0.1379 mm
I¥EYT) Tl i Deowl,1331 mm Dyg=N/A
T EYn T [ T — wf), il
i w0 h Dgom0,A4995 mm Dya=h/A
- T R (IO, A Fur 2HIA br_mh/A
¥Td 1] & Clagslfication
(R0 LAY % ASTHM WA
el L] [ -
L ] [ 1] K]
[ e LA 7i — AASHTO  Stona Fragments, Gravel and Sand
¥itn i 2|, ] (s * E— E—— (A=1-b (0)
SBndfGravei Burticie gﬁpe : %ﬁﬁgﬂu
Sand/Gravel Hardness | HARD

prbised B0 HAREIE S T hL MY




“Cllant; Lahlafl Geatechnical Consulting
_,.r-""""n-_""“'-.._ Project:  Proposed Housing 1375 Brush Hill Road
EEUTE‘ E’ti“g Locatlon:  Milton, MA Project No: GTX-300023
; Barlng 10: B4 Sample Typo: Jar Toatod By:  jbr
FYPRESS Sample 1D; 52 Tast Date: 11/30/12 Checked By:  Jdt
Depth ¢ -4 ft (bot, 7-in) Tast [d: 255366
Tostk Comment; =
Sampla Description:  Malst, grayish brown sand with siie and graval
| Sample Comment: -~

p—— SR S e —— e —

~ Particle Size Analysis - ASTM D422
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FEMA FIRM MAP
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STATE APPROVALS

None yet. MEPA Review will be requested simultaneously with the Comprehensive
Permit application.



NEF LETTER OF INTEREST




Cambridge Savings Bank

i

February 15, 2013

Mr. Roberl D, Tewiil

Vice President, Northeast

Mill Creek Residential Trust, LLC
15 New England Executive Park
Burlington, MA 01803

Re:  Brush Hill Road (300 Rental Units)
Milton, MA (“Project”)

Dear Mr, Hewill:

[ am writing in connection with the Site Approval Application for Comprehensive Permit Site Approval
under Massachusetts General Laws Chapter 408 (“Application”) made by Mill Creek Residential Trust
LLC, (“Applicant™) in connection with the above referenced Project.

Cambridge Savings Bank (“the Bank™) is a member bank of the Federal Home Loan Bank of Boston.

We have had preliminagy discussions with you regarding the provision of financing for the Project using
the New England Fund (“NEI"") program. Please congider this letter an expression of the Bank’s interest

in providing financing for the Project under the NEF program,

In financing were currently obtained for the Project from the Bank under the NEF program, projected
loan terms would include:

Maximum Loan to Value: 75%

Maxinum Loan to Cost: 75%

Maximum Debt Service Coverage: 1.20X

Maximum Loan Term: 7 years; comprised of a 24-month construction period followed by a five year term
loan,

Interest Rate: Floating at 30-day Libor plus 3.00%

Amortization: Interest only throughout the 24-month construction period. Principal plus accrued interest
will be payable monthly commencing on the first month of the five year term loan, Principal will be hased
on a 30-year amortization schedule at a rate equal to 30-day Libor + 3.00%.

However, nothing in this letter should be construed as a commitment or undertaking on the Bank's part
either expressed or implied to loan money or take any other action with the respect to the Project.

‘The Bank is well aware of the Mill Creek Residential Trust, LLC experience as developers of housing,
and has no reason to believe they do not have the financial capacity or professional expertise required to
succeed in their efforts with respect to this Project.

Please do not hesitate to contact me should you have any questions regarding the above,

Very tiuly]yours,

David AL Auli
Vice President

1374 Mussachusers Avenue = Cambridpe, MA 0121:38-3830 = 617-864-8700 + www.cambridgesavings.com

MERNET Fad AR DN
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DEVELOPER QUALIFICATION

See application.



MUNICIPAL AND DHCD LETTERS




goulston&storrs

counsellors at law

Deboral 5. Horwitz
dhorwite@ponlstonstorns.com
{617) 574-4123 Tel

February 22, 2013
VIA CERTIFIED MAIL,
RETURN RECEIPT REQUESTED
J. Thomas Hurley, Chairman Annemarie Fagan,
Board of Selectmen ' Interim Town Administrator
Town of Milton Town of Milton
Town Office Building Town Office Building
525 Canton Avenue 525 Canton Avenue
Milton, MA 02186 Milton, MA 02186

Re: Milton Mews, Brush Hill Road — Site Approval Application
Dear Chairman Hurley and Ms. Fagan:

Enclosed are 2 copies of the Site Approval Application submitted today to the
Massachusetts Housing Finance Agency on behalf of Milton Mews Venture LLC, an affiliate of
Mill Creek Residential (formerly known as Trammell Crow Residential), As we noted in our
discussions with various Milton officials and residents over the last few months, Mill Creek is
excited about the opportunity in Milton and intends to work as cooperatively as possible with
elected officials and residents as we move forward with this proposal. In that regard, although
the Town’s “official” thirty day comment period will commence on receipt of MassHousing’s
notice to the Town, we are happy to discuss your questions and comments in the interim as well.
Please feel free to contact either me or Robb Hewiit of Mill Creek (rhewitt@mecrtrust.com or
781-685-4698).

Sincerely,

ce: Gregory P. Watson, MassHousing

GSDOCE] 830543

Goulston & storrs, A Professional Corporation = Boston « DC = New York « Befling
400 Atlantie Avenue = Boston, Massachusetts 02110-3533 » 6174824776 Tel # 617.574.4112 Fax » www.goulstonstorrs.com



goulston&storrs

counsellors at law

Deborah 5. Horwitz
dhorwiiz@gonlstonsiorrs.com
{(617) 574-4123 Tel

February 22, 2013

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Toni Coyne Hall

Massachusetts Department of Housing and
Community Development

100 Cambridge Street

Suite 300

Boston, MA 02114

Re:  New England Fund Site Approval Application -- Milton, MA
Dear Toni:

Please consider this notice pursuant to 760 CMR 56.04(2) of the submission of a Site
Approval Application to the Massachusetts Housing Finance Agency for a new rental
development off of Brush Hill Road in Milton. The Applicant is Milton Mews Venture LLC, an
affiliate of Mill Creek Residential (formerly known as Trammell Crow Residential). The project
site is 1259, 1375, 1381-1383 and 1425 Brush Hill Road in Milton, Massachusetts. The
proposed development consists of 276 rental units, 25% of which will be affordable pursuant to
the New England Fund program,

Sincerel

Debgtrah 8. Horwitz
Ce: Gregory P. Watson, MassHousing Zé

GSDOCS2I8I055.2

goulston & storrs, A Professional Corporation = Boston = PC # New York = 8eljing
400 Atlantic Avenue = Boston, Massachusetts 02110-333% « 6174821776 Tal = 617.574.4112 Fax « www.goulstonstorrs.com



