TOWN OF CARLISLE

Office of
Board of Selectmen
978.369.6136
fax978.,318.0098
FAX
TO: Mr. Grag Peterson
FAX NO.: 617.406.6126
FROM: Margaret McNally
Date: March 24, 2004
Re: Purchase and Sale Agreement

NO. OF PACES (including cover page): 11

Per your req 1est, attached you will find a copy of the Purchase and Sale Agreement for
Parcel A.
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PURCHASE AND SALE AGREEMENT

From: Deutsch Williams Brooks DeRensis & Holland, P.C,
99 Summper Street 13% Floor
Boston, MA 02110
Phone: 617-951-2300
Fax: 617-951-2323

Agreement 1ade this /(rth  day of% 2004
1. PARTIES /.ND MATLING ADDRESSES

Carlisle Comservatior Foundation, Inc., a Massachusctts nonprofit corporation, hereinatter called the SEILLER,
agrees to SELL and tie Town of Carlisle, acting by and through its Board of Selectmen, a Massachusetis
municipality, hereina ter called the BUYER or PURCHASER, agrees to BUY, upon the terms hereinatter set forth,
the following describ :d premises:

2. DESCRIPTION

Vacant land (the “Property”, or the “Pretnises”™) located between South Stroet and the thread of Spencer Brook, and
commanly known as “Patcel A” in Carlisle, Massachuseits, consisting of approximately 45.23 acres /- of land
shown as Lots 1A, 2.4, 3A, 44, and 5A, and Cpen Space Parcel A on the plan recorded in Middlesex North Registry
of Deeds Plan Book *12 Page 82 (the “Plan™). Seller is the holder of an exercised option to purchase the propecty
with the scller thereu 1der beinig John M. Coraish and Marjorie Getchell, Trustecs of South Street Nominee Trust
wit dated January 3 ), 2001 and recorded with Middiesex North Registty of Deads in Book 11322, Page 117. For
title of such seiler to Scller, see Deed at Book 11322, Page 127 recorded in said Deeds.

3. BUILDINGS, STRUCTURES, IMPROVEMENTS, FIXTURES
<Intentionally Omitt «d — Vacant Land=
4. TITLE DEED

Said premises arc to be conveyed by a good and sufficient quitclaim deed running to the BUYER, and said dead
shall convey a good and clear record and marketahle title thereto, free frean encumbrances, except:

(2) Provisions of existing building and zoning laws;

(b} Such t xes for the then current year as are not duc and payable on the date of delivery of such deed;

(¢) Any lens for municipal bettermetits assessed after the date of this agresment;

(d) Eascm s, restrictions and reservations of record, if any, so long a5 the same do not prohibit or
rmateri: lly interfere with Buyer's proposed usc of said preimises;

(e) Terms and conditions stated in the town meeting vote to b adopted pursnant fo Paragraph 30.

(f) Terms and conditions contained in the Cazlisle Conservation Commission Order for Resource Area
Deline ation in DEP File No. 125-718, to be recorded priot to closing.

5. PLANS
<Intentionally omit 2d.>

6. REGISTERED TITLE
~BOSTI293709.v2 [2/ /04 12:05 PM
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<{ptentionally oitted -
7. FURCHASE PRICE

The agreed purchase g rice for said premises is One Miltion Nine Hundred Twenty-Five Thousand and no/100
Dollars ($ 1,925,000 0) all of which is to be paid by Buyer at the time of delivery of the deed by federal funds wire,
or by certified, cashier's, treasurer’s, or bank cheek(s) on a Boston clearing house bank. At the closing the Buyer
shall also pay the reim sursement to Seller as set forth in patagraph 29, below.

g TIME FOR PERFORMANCE: DELIVERY OF DEED

Gaid deed is 1o be delivered at Twelve O” Clock Noon vn April 7, 2004, at the office of Deutsch Williams Brooks
DeRensis & Holland, 2.C., unless otherwise agteed upon in writing. Itis agreed that titne 15 of the essence of this
agreemnent.

9. POSSESSIC N AND CONDITION OF PREMISES

Full possession of saitl premiscs free of all tenants and occupants is to be delivered at the time of the delivery of the
deed, said Premmises w be then (a) in the same condition as they ar¢ now, Teasomable use and wear thereof excepted
(b) not in violation of said building and zoning laws, (¢} in compliance with provisions of any instrument referred to
in Clause 4 hercof. T 12 BUYER shall be entitled to persemally inspect the premmises prior to the delivery of the deed
in order to determine whether the condition of the premises complies with the terms of this clanse.

10. EXTENSION TO PERFECT TITLE OR MAKE PREMISES CONFORM

If the SELLER. shall ¢ unable to give title or 1o make conveyance, of to deliver possession of the premises, all as
herein stipulated, or i “at the time of delivery of the deed the premises do not conform with the provisions hereod,
then the SELLER shall use reasonable efforts (which shail not require the sxpenditure of morc than $10,000 in the
ageregaie) to remove any defects in title, or to deliver possession as provided herein, o to make the said promises
conformn to the provisions hetcof, as the case may be, in which cveni the SELUER shall give written notice thereof
to the BUYER at or t efore the tirme for performance hercunder, and thereupon the time for performarice hereof shall
be extended for a per od of ten(10) days.

11, FAILURE "0 PERFECT TITLE OR MAKE PREMISES CONFORM

It at the expiration of the cxtended time the SELLER shall have failed so 1o rerove any defects in fitle, deliver
possession, or make 1he premises confotim, as the case may be, all as herein agreed, ot if at any time during the
period of this agreer aut or any extension thereof, the holder of a mortgage on the pretnises shall refuse to permmt
any insurance procee 1s to be used for such purposes, then any payments made under this agrecrnent shall be
forthwith refunded a1 d all other obligations of the parties hereto shall cease and this agreement shall be void without
recourse to the partie; hereto.

12. BUYER’S ILECTION TO ACCEPT TITLE

The BUYER shall Iz ve the election, at either the original ot any extended time for performatice, to aceept such fitle
as the SELLER can « eliver to the said premises in their then condition and to pay therefore the purchase price
without deduction, it which case the SELLER shall convey such title.

13. ACCEPTANCE OF DEED

The acceptance and ccording of a deed by the BUYER or his nominee as the case may be, shall be deemed tobe a
full performance ane discharge of every agreement and obligation herein contained or expressed, excupt such as are,
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by the tenms hereof, &« be performed after delivery of said deed.

14, USE OF MONEY TO CLEAR TITLE

To enable the SELLE 2 to make conveyance as herein provided, the SELLER may, at the time of delivery of the
deed, use the purchas:- money or any portion thereof to clear the title of anv or all encumbrances or interests,
provided that all instr iments so procured are recorded simuitancously with the delivery of said deed, except that
releases of liens held iy institutional lenders may be delivered within a reasonable time after closing,

15. INSURANCE

<Intentionally omitte — Vacant Land>

16. ADJUSTM INTS

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

17. ADJUSTM INT OF UNASSESSED AND UNABATED TAXES

<Intentionally omitte 1=

18. BROKER': FEE

<Intentionally omitte 1>

19 BROKER'> WARRANTY

<Intentiotally omitte 1>

20. DEPOSIYT

<Intentionally otmitie 1=~

21. BUYER’S JEFAULT; DAMAGES

If the Buyer shall fai to fulfill the BUYER'S agreemenls herein, the pariies agree that the stun of $§5,000 is a
reasonable cstimate « f the damage to SELLER as a result of such failure, and said sum shall be paid by the BUYER
to the SELLER as lic uidated damages, which shall be the SELLER’S solc and exclusive remedy at law and in equity
for a breach of this a ;reement.

22, RELEASE BY HUSBAND OR WIFE

<Intentiopally omittt d.>

23 BROKER A5 PARTY

<Intentionally omitti d.>

24, LIABILITY OF TRUSTEES, SHAREHOLDERS OR BENEFICIARIES

1f the SELLER or B JYER executes this agreetment In a tepresentative or fiduciary capacity, only the principal or the
3.
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estate represented sha 1 be bound, and neither the SELLER or BUYER so executing, nor any sharcholder or
bencficiary of any tru: t, shall be personally lizble for any obligation, cxpress or implicd, bereunder.

25. WARRANTIES AND REPRESENTATIONS

The BUYER acknowlcdges that the BUYER has not been influsnced to enter o this transaction nor has he relied
upon any Warantics ¢ ¢ representations pot sct forth or incorporated in this agreement or previously made in writing,
except [or the followi 1g additional warranty and representation made by the SELLER:

Sciler has & validly existing and exercised option to purchase the premises for the price
stated hetein. Said option is pursuant to Artizle VIIT of that certain Master Planning,
Conservation and Escrow Agreement dated January 23, 2003 (the “Renfield
Agreement”™), by and among Seller and Renfield (as defined in the Benfield Agresment).
Seller represents that the copies of the Benfield Agreement which it has supplied to
Buyer arc true and complete with respect to said option,

Yeller will provide a « ertificate at closing which restates the foregoing Tepresentation as of the date of closing,

Except as stated abon & in this paragraph 23, Buyer is purchasing the Property “as is” without any representation o
warranty whatsogver, based on Buyer's review of due diligence decuments obtained by Seller and made available to
Buyer at no additionz| charge, as sct forth in paragraph 28, below (all of which have been delivered without
represenitation or war -anty as to the accuracy of the contents and conclusions stated therein), and such other due
diligence as Buyer hes performed at its sole cost and expense, including without limitation, the substantial
surveying, wetlands ¢ irveying, topographic and other engineering information available to the Buyer from public
record Town [files as 1 result of filings madc with the Planning Board, the Conservation Commission and the Doard
of Health by or on behalf of Seller’s seller.

26. MORTGAIGE CONTINGENCY CLAUSE
<Intentionally omitte i>
27. CONSTRUCTION OF AGREEMENT

This instrument, exe: uted in multiple counterparts, is to be constried as a Massachusetts contract, is to take effect as
a sealed imstrument, : ets forth the entire contract between the parties, is biading upon and enures to the benefit of the
parties hereto and the ir respective heits, devisees, executors, administrators, successors and assigns, and may be
canceled, modified o - amended only by a written instrument executed by both the SELLER and the BUYER oz their
respective counsel. ~“he Parties may rely upon facsimile copies of such written instruments. If two or more persons
are natned herein as JUYER their obligations beteunder shali be joint and scveral. The captions and marginal notes
are used only as a m: tter of convenience and are not to be considered a part of this agreement of to be used in
determmining the inter t of the parties to it.

28, SELLER"¢ DUE DILIGENCE DOCUMENTS

Prior to the executio 1 of this Agreement Seller has caused the following documents in its possession to be delivered
to Buyer, which deli sery is made without any repicsentation or wattanty whatsoever.

a. A current title examination of the Property and a commitment from Stewart Title

Guaranty Company to Buyer for an ALTA form of owner’s title insurance at customary
premiwn tates;
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b. A Phase | Environmental Site Assessment Report from Rizzo Associates, Ing., stating
that Buyer is catitled to rely thereon;

C. A copy of the Order of Resource Arca Delinsation (“ORAD") for the Property approved
by the Conscrvation Commiission of the Town of Carlisie. Buycr acknowledges that
although the ORAD application for the Property did not seck 10 determine any riverfront
areas on the Property (and, accordingly, the ORAD for the Property docs not make such
determimation), (i) the stream crossing the noxthwesterly corner of the Property was
determined to be an intermitient stteam in anothsr ORAD issued in November, 2002 by
the Conservation Commission of the Town of Carhisle, with respect to the property
abutting the Property to the west, and (ii) Spencer Brook is presurncd 10 be a perennial
steamn giving rise a fverfront area; atud

d. Completed $oil Evaluator Forms (in 28 pages) for the Property together with a site plan
showing the locations of soils evaluations on the Property.

Tf Buyer reguires that he documents in Paragraph 28(a) be amended or supplemented to entitle Buyer to tely
thereon, Sciler shall o stain at o expense to Buyer written confirmation from the appropriate vendors and
professionals authoriz ng such reliance.

29. REIMBURS EMENT OF SELLER'S EXPENSES

At closing, Buyer shall pay to Seller the surn of $60,000 to reimburse Sclier for its expenses in negotialing and
obtaining the option o1 the Property which Seller has made available to Buyer at ne additional consideration,
undertaking planming :xercises with respect to the Property and certain neighboring properties of Seller’s seller, and
performing due dilige e with regpect to the premises, comprised of the following sums:

Rizrzo Associates %2000
(Phasc | Environment il Site Assessment)

Toby Kramer £950
(Housing Cost Estimstor / Housing Consultant)
Casnct & Edwardé,_L P 48,804,235
{Legal Services)
“F'W. Bucklin Apprai: al Company $3,000 T

{Research in prepatat on for a second opinien appraisal;
research work release 1 by Seller so that research work
could be used for app aisal provided to Buyer)

Hanify & King. $20,499.89
(Legal Services) . 1
Marsh, Moriarly, Oni 21l & Golder, P.C. $262
('litle searches and rundowns)
Shepherd Associates $6,725 i
(Initial valustion services for exercise of option)

" Starnski & McNary $9,259.16 o
(Planning and engine zring services)

| Stewart Title _ . §690.50
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(Title searches and ru wlowns)

Hill & Barlow $5,557.11
(Photocopying, faxes, delivery charges and other out of
pocker disbursernents only; No Fees)

Interest on Non-refun lable Option Deposit (Borrowed $3,871.88, plus
by Scller at 5% per ar num) 3 631.94

(5% on $147,500 Frot 110/2/03 to closing ~189 days,
plus

5%, on $45,500 from 12/30/03 to closing - 100 days)

TOTAL " $62,351.73

Seller represents that sach vendor listed above (other than Toby Kramer, whosze invoice hag been estimated) has
been paid in full for s srvices rendered in connection with the premises. Motwithstanding the fact that the list of
expenses totals a sum in excess of 560,000, the sum to be reitabursed will be only $60,000.

30. TOWN MEETING VOTE

The obligations of be th parties shali be contingent upon passage prior to ¢losing of onc o1 more resolutions by the
Carlisle Town Meeti1 g authorizing the transaction deseribed in this agreernent, appropriating the funds required to
complcte the transact on described herein, and stating the restrictions applicable 1o use of the premises after it is
acquired by the Buye -. Such resolutions will be deemed passed and final only after they have been adopted by
Town Meeting and st all provide as listed below:

a. Ap rtopriate the purchase price and all other sums requived to close the transaction deseribed in
thic agreement, with all such sums io be taken from revenues available to the Buyer from local
ass ssments or from the proceeds of bonds to be issued by Buyer in anticipation of such tevenues.

h. A harize the Buyer 1o acquire the premmises, with title to be held on behalf of the Buyer by its
Bo urd of Selectimen or such other boards or committees which may be designated by the Buyer.

C. Stete that the Open Space Parcel {described below) shall be held, nsed and managed by the Buyer
in *ts natural state as open space (as defined in the Community Preservation Act ("CPA™; MGL
Chpter 44R)), provided that the Open Space Parcel shull be used only for passive recreation. The
Op =n Space Parcel shall be a portion of the premises which consists of at least 26 contiguous acres
an| includes the entire 24-acre interior meadow and wetlands complex located between Spencer
Brook and the east-west mnning stone watl that bisects the property.

d. S te that the Remainder Parcel (described below) may be held, used and managed by the Buyer
on y for one or mote of community housing, open space and/ot recreational use (as defined in the
CFA). The Remainder Parcel shall be the portion of the premises which 1s the balance of the
pre mises other than the Open Space Parcel. In response to the Seller’s scller, Buyer agrees thata
fiv s-acte portion of the Remainder Parcel which includes the cxisting ficld along South Street and
a tuffer along the entirc northerly boundary of the premises shall be used and managed by Buyer
for open space (as defined in the CPA),and may include active recreation such as a bail field, and
for aceess to the rest of the premises.
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g Req zire the Buyer to enter into a public plaaning process with regard to the Remainder Parcel.
The process will be led by a task force to be appointed by the Board of Sclectmen, Which will
incl 1de representatives from each of the neighborhood, conservation, communily howsing and
acti v recreatiott communitics. The task force shall report to the 2005 Annual Town Meeting by
providing for approval a detailed plan of the manner m which the Remainder Parcel will be
allo rated among open space/Tecrcation and/or community housing uses. Such allocation shall be
con dstent with the restrictions and liritations set forth in Subparagraphs 30(c) and 30(d} above,
and will refer to specific parcel descriptions.

f. Aut 107ize and direct the Board of Scleetmen to impose cn the entire premises permanent
rest ictions complying with CPA Section 12 and/or M. L. Chapter 184, such that the Open Space
Par el and Remainder Parcel will be retained in the uses designated above.

g Such other provisions which the Buyer may defermine mn its sole discretion are necessary ot
app ropriate; provided that such other provisions shall be comsistent with the restrictions and
lim tations set forth in Subparagraphs 30(¢) and 30{d) above.

k. Se] er reserves the rght to waive, in whole or in patt, ot to accept a maodified version, in wholg or
in [ art, of any one or more of the foregoing requircments for such Town Meeling resolution of
tesolutions, without prejudice to Sefler’s right to require compliance with any other portion of
suc 1 requirement ot compliance with any other requirement.

31 TITLE ST/ NDARDS

Any matter relating t performance of this Agreement which is the subject of a title, practive ot ethical standard of
the Massachusetts Re al Estate Bar Association (formerly known as Massachusetts Conveyancers Association) shall
be governed by such standard to the extent applicable.

32, NOTICES

All notices reguired ot permitted to be given hercunder shall be in writing and delivered by hand or mailed, postage
propaid, by registerc:| or certified mail, in the case of the Seller:

(:a lisle Conservation Foundation, Ing.
12 Skehton Road

Calisle, MA 01741

At My, Arthur Milliken, President

With a cop: ta
Gr:g D Peterson, Esq.
Piper Rudnick, LLP
(1 e International Place
T ston, MA 02110

And with a further copy to:
F. Alex Parra, Esq.
T Agostine, Levine, Pama & Netbure, P.C.
268 Main Street
Aiton, MA 01720

In the case of Buyer:
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Tovn of Carlisle
Board of Selectmen
Car isle Town Hall
66 *Vestford Street
Car isle, MA 01741

With a copy o
Val :tie Swett, Esq. or
Paul R. DeRensis, Exq.
e tsch Williams Brooks DeRensis & Hoelland, P.C.
99 Hurnmer Street
Bo:ton, MA 02110

Or in the case of any arty to such other address as shall be designated by wrlRen notice given le the ulnr pauty.
Any such notice shall be deemed given when so delivercd by hand or, if so mailed, when deposited with the 115
Postal Service.

33, BROKER YWWARRANTY

Selter and Buyer rept ssent each to the other that they have not engaged any broker, entered mto a listing agreement
or other contract or o herwise retained a broker in comection with the transaction contemnplated by this Purchase and
Sale Agreement. Each shall indemnify and hold the other harmless from and against any loss, cost or damage
suffered or incurred by the other as a result of a breach of the foregoing representation.

34, SELLER’S CONTINGENCY

Seller’s obligations 1 der this Agreement shall be contingent upon Seller closing its option under the Bentleld
Agresment for $1,92:,000 and wiik title in conformance with this Agreement, either before or simultancously with
closing under this Ag cement, and shall also be contingent on adoption by Carlisle Town Meeting of a resolution or
tesolutions as sct fort 1 in paragraph 30 of this Agreement.

33, BUYER'S CONTINGENCIES
Buyer's obligations under this Agreement shall be contingent upon the following occurring before closing:

a. Bu rer complying with the requirements of Massachusetts General Laws Chapter 308 concerning
put le procurement of the premises,

b. Bu /e obtaining from bond counsel a detcrmination that the transaction deseribed in this
agt sement may be financed in whole or in part by 2 note in anticipation of a municipal bond and
ult: mately by a municipal bond.

c. To the extent that financing will be provided from CPA funds, the ransaction described herein
bei 1z approved by the Town of Carlisle Community Preservation Act Committes for acquisition
usi 1g such funds.

d. Ad>ption by Carlisle Town Meeting of a resolution or resolutions complying with Paragraph 30.

36, SELLER’S DOCUMENTS

Seller agrees to sign it closing all forms customary of reasonably required by Buyer or Buysr's attorney, including
without limitation tit ¢ insurance affidavits, nonforeign affidavits, Internal Revenue Service disclosure statement,
and 407 disclosure.

.8-
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3. SEVERABII ITY

1f any provision or cop dition of this Agreement shall be deemed invalid or nmenforceable, the ramaining provisions
and conditions shall te vain in fill force and effect and shall be valid and enforceable to the fullest extent permitied

by law.
SELLER BUYER
CARLISLE CONSER VATION FOUNDATION, INC. TOWN OF CARLISLE
acting throughy its Board of Selectmen
Milliken, President édﬁu W, Ballatltine
-

@%@/\ LA

Fontaine Ric iardson, Treasurer Richard A, Allison

.

~Douflas Stevenson

(2/26/2004)

DWLIB 1508735
3602/18
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LEGAL NOTICE
NOTICE OF TOWN CAUCUS

Pursuant o the provisions of Chapter 53, Section 121, of the General Laws; 2 Town Caucus
will be held on Monday, April 12, 2004, at 7:00 p.m. at the Town Hall (Clark Roow) fo the
nomination of car didates to fill the following office:

Selectman one for qne year

The Tow 1 Clerk will call the meeting to order and preside over the meeting until a
Chairman i choszn.

BOARD OF SE]_ECTMEN
Timothy F, Hult

John W. Ballanti e, Jr.
Richard A. Alliscn

Douglas A. G. St:venson

April 2, 2004
April 9, 2004

Signature of Votir Signature of Voter

Signature of Vot r

Posted: Carlisle Town Hajl
Published: Carlisle Mosguito
Publish Datcs: April 2, 2004 and April 9, 2004

Posted: Town Hill, Gleason Library, and Post (ffice
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