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July 6, 2016

Office of the Board of Selectmen, 1% Floor
Town of Wayland, Wayland Town Building
Attn: Elizabeth Doucette, MCPPO

41 Cochituate Road

Wayland, MA 01778

Dear Board of Selectmen,

WP East Acquisitions, LLC (Wood Partners) is pleased to submit, and confirms enclosure
of, all required information and documents for the River’s Edge Wayland RFP issued on
April 21, 2016. We appreciate the time and effort that the Town of Wayland has put in
to this process and look forward to working together on this exceptional development
opportunity.

Sincerely,

Jim Lambert
Vice President
WP East Acquisitions, LLC

Wood Partners is a Group of Limited Liability Companies

91 HArTwELL AveNuE 3RD FLoor LexiNnGgToN, MA 02421
PHone 978.369.8111 Fax 781.861.0729
www.woodpartners.com
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EXHIBIT 1.1

PROPOSAL FORM

Disposition of Municipal Real Estate - River's Edge Property

TOWN OF WAYLAND
¢/o Town Manager
Town Building
41 Cochituate Road
Wayland, Massachusetts 01778

On behalf of the Person or Business Submitting the Proposal (“the “RFP Respondent”),
having been duly authorized, | represent that:

The name and address of the RFP Respondent are:

WP East Acquisitions, LLC
3715 Northside Parkway
Suite 4-600

Atlanta, GA 30327

The name, address, email address, and business phone of the RFP Respondent's principal contact
person for all matters concerning this RFP are:

Jim Lambert - Director

Wood Partners

91 Hartwell Avenue

3rd Floor

Lexington, MA 02421
Jim.lambert@woodpartners.com
(781) 541-5822

The RFP Respondent acknowledges receipt of the following Addenda to the RFP:

Addendum #1 dated June 7, 2016

Addendum #2 dated June 16, 2016

Addendum #3 dated June 29, 2016
The RFP Respondent constitutes the following type of entity with the following principals (use
separate sheet if necessary):

If a corporation, the State of Incorporation and the officers and directors are: N/A
If a limited liability company, the state of organization and the manager and members are:

State: Georgia
Manager and Sole Member: WP East Development Enterprises, LLC

{A0325019.1}



REP # 16-28 - RIVER’S EDGE, WAYLAND., MA

If a partnership or a limited partnership, the state of organization and the general partners
are:

If a trust, name of trust, the state of organization, the trustees and the Registry book and
page for the recorded trust instrument are:

If any other form of person or entity, specify the type of entity, state of organization and
its principals:

The following Town of Wayland officials and employees have a financial interest in the RFP
Respondent or are related (by blood or marriage) to any of the partners, officers, directors,
trustees, managers or employees of the RFP Respondent:

None.

On behalf of the RFP Respondent, having been duly authorized, | represent and agree that:

1. The RFP Respondent is one of the following (specify yes or no to each):
o A public agency (No)
o A non-profit organization (No)
o A limited dividend organization (No)
o A private party that shall form a limited dividend organization for purposes of the
acquisition and development of the Property (No) or
o None of the above (Yes)

2. Within 30 days from receipt of the Notice of Award, or such further time as Town may
agree in writing, the RFP Respondent will execute the Land Disposition Agreement (Exhibit
2.1), Escrow Agreement (Exhibit 2.2), Right of Entry and License Agreement (Exhibit 2.3),
Reserved Easement Agreement (Exhibit 2.4), Repurchase Agreement (Exhibit 2.5), and
Access Easement (Exhibit 2.7) each in the form attached to the RFP with such amendments
thereto as are reflected in the above Addenda (if any) to the RFP or as may otherwise be
approved by the Town's Board of Selectmen in accordance with the procedures set forth in
the RFP.

3. This Proposal will remain subject to acceptance by the Town of Wayland (“Town") for 180
days after the date of submission of proposals or for such additional time as the Town and
the RFP Respondent may agree in writing.

{A0325019.1}



RFP #16-28 - RIVER’S EDGE, WAYLAND, MA

4. The RFP Respondent has enclosed with its proposal a Certified Check payable to the Town
of Wayland in the amount of $10,000. The RFP Respondent understands and agrees that
this Certified Check shall be

(a) deposited by the Town to general revenues and the $10,000 amount shall be
forfeited to the Town by the RFP Respondent in the event the RFP Respondent
receives the Notice of Award for the Project from the Town but fails or refuses to
execute the required Land Disposition Agreement and the other documents
identified in Section 2 above within 30 days from receipt of the Notice of Award, or

(b) deposited by the Town and applied toward the required deposit under Section 2.2
of the Land Disposition Agreement in the event the RFP Respondent receives the
Notice of Award for the Project from the Town and timely executes the required
Land Disposition Agreement and the other documents identified in Section 2
above, or

(c) returned to the RFP Respondent in the event the Town rejects all proposals or
rejects the RFP Respondent'’s Proposal.

,/%zp"”ﬂﬁ.

‘§lgnature

James Lambert
Name of Person Signing

Vice President
Title

WP East Acquisitions, LLC
Name of Business

3715 Northside Parkway
Suite 4-600

Atlanta, GA 30327
Address

July 6, 2016
Date

{A0325019.1 }



>
D

WOOD

PARTNERS

Tab 3.

Wood Partners is a Group of Limited Liability Companies

91 HARTWELL AVENUE 3RD FLOOR LEXINGTON, MA 02421
Prone 978.369.8111 Fax 781.861.0729
www.woodpartners.com



RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.4

CERTIFICATE OF NON-COLLUSION

The undersigned certifies under penalties of perjury that the bid or proposal submitted
relative to this project is in all respects bona fide, fair and made without collusion or fraud with any
other person, joint venture, partnership, corporation or other business or legal entity.

\gnature

James Lambert
Name (Person signing Proposal)

WP East Acquisitions, LLC
(Company)

July 6, 2016
(Date)

{A0325019.1}

12



D>
~D

WOOD

PARTNERS

Tab 4.

Wood Partners is a Group of Limited Liability Companies

91 HArTwELL AvENUE 3RD FLoor LexingTON, MA 02421
PronE 978.369.8111 Fax 781.861.0729
www.woodpartners.com



RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.5

Disclosure of Beneficial Interest Form

DISCLOSURE STATEMENT FOR TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL
PROPERTY M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40))

The undersigned party to a real property transaction with a public agency hereby discloses and
certifies, under pains and penalties of perjury, the following information as required by law:

(1) REAL PROPERTY:

(2) TYPE OF TRANSACTION, AGREEMENT, or DOCUMENT:

(3) PUBLIC AGENCY PARTICIPATING in TRANSACTION:

(4) DISCLOSING PARTY’'S NAME AND TYPE OF ENTITY (IF NOT AN INDIVIDUAL):

WP East Acquisitions, LLC (Limited Liability Company)

(5) ROLE OF DISCLOSING PARTY (Check appropriate role):

Lessor/Landlord
Seller/Grantor

Other (Please describe):

Lessee/Tenant
X Buyer/Grantee

(6) The names and addresses of all persons and individuals who have or will have a direct or
indirect beneficial interest in the real property excluding only 1) a stockholder of a
corporation the stock of which is listed for sale to the general public with the securities
and exchange commission, if such stockholder holds less than ten per cent of the
outstanding stock entitled to vote at the annual meeting of such corporation or 2) an
owner of a time share that has an interest in a leasehold condominium meeting all of the
conditions specified in M.G.L. c. 7C, s. 38, are hereby disclosed as follows (attach additional

pages if necessary):

NAME
Ryan Dearborn
Joseph Keough
Patrick Trask
Richard Dickason
Carter Siegel
Charles Barrus
Brian Hansen
Sean Reynolds
Matthew Trammell
Mark Theriault
James Lambert
SPU505 Wood Partners, LP

{A0325019.1 }

RESIDENCE
Houston, TX
Atlanta, GA
Houston, TX
Still River (Harvard), MA
Charlotte, NC
Orlando, FL
Pacific Palisades, CA
Winter Springs, FL
Atlanta, GA
Reading, MA
Sudbury, MA

13



RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

@ None of the above- named persons is an employee of the Division of Capital Asset
Management and Maintenance or an official elected to public office in the Commonwealth
of Massachusetts, except as listed below (insert “none” if none): None

(8) The individual signing this statement on behalf of the above-named party acknowledges
that he/she has read the following provisions of Chapter 7C, Section 38 (formerly Chapter 7,
Section 40J) of the General Laws of Massachusetts:

No agreement to rent or to sell real property to or to rent or purchase
real property from a public agency, and no renewal or extension of
such agreement, shall be valid and no payment shall be made to the
lessor or seller of such property unless a statement, signed, under the
penalties of perjury, has been filed by the lessor, lessee, seller or
purchaser, and in the case of a corporation by a duly authorized officer
thereof giving the true names and addresses of all persons who have or
will have a direct or indirect beneficial interest in said property with the
commissioner of capital asset management and maintenance. The
provisions of this section shall not apply to any stockholder of a
corporation the stock of which is listed for sale to the general public
with the securities and exchange commission, if such stockholder holds
less than ten per cent of the outstanding stock entitled to vote at the
annual meeting of such corporation. In the case of an agreement to
rent property from a public agency where the lessee’s interest is held
by the organization of unit owners of a leasehold condominium
created under chapter one hundred and eighty-three A, and time-
shares are created in the leasehold condominium under chapter one
hundred and eighty-three B, the provisions of this section shall not
apply to an owner of a time-share in the leasehold condominium who
(i) acquires the time-share on or after a bona fide arms-length transfer
of such time-share made after the rental agreement with the public
agency is executed and (it) who holds less than three percent of the
votes entitled to vote at the annual meeting of such organization of
unit owners. A disclosure statement shall also be made in writing,
under penalty of perjury, during the term of a rental agreement in case
of any change of interest in such property, as provided for above,
within thirty days of such change.

Any official elected to public office in the commonwealth, or any
employee of the division of capital asset management and
maintenance disclosing beneficial interest in real property pursuant to
this section, shall identify his position as part of the disclosure
statement. The commissioner shall notify the state ethics commission
of such names, and shall make copies of any and all disclosure
statements received available to the state ethics commission upon
request.

The commissioner shall keep a copy of each disclosure statement
received available for public inspection during regular business hours.

{A0325019.1}
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RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

9) This Disclosure Statement is hereby signed under penalties of perjury.

W Eash Bcggls'u:\ionj. LLC
PRINT NAME OF DISCLOSING PARTY (from section 4, above)

7/6l16

WR/ZED SIGNATURE of DISLCOSING PARTY DATE (MM/ DD/ YYYY)

—James Lambert - vice President

PRINT NAME & TITLE of AUTHORIZED SIGNER

{A0325019.1}
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RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.6

Non-Delinquency Statement Required by M.G.L. c. 60, § 77B

I/We, the undersigned, under the pains and penalties of perjury, state that neither I/we nor any
person who would gain equity in the Property that is the subject of this RFP Response has ever been
convicted of a crime involving the willful and malicious setting of a fire or of a crime involving the
aiding, counseling or procuring of a willful and malicious setting of a fire, or of a crime involving the
fraudulent filing of a claim for fire insurance; or is delinquent in the payment of real estate taxes to
the Town of Wayland, or if delinquent, that a pending application for abatement of such tax, or a
pending petition before the appellate tax board or the county commissioners has been filed in good
faith.

P

Aflgnature

James Lambert
Name of Person Signing

Vice President
Title

WP East Acquisitions, LLC
Name of Business

3715 Northside Parkway, Ste. 4-600, Atlanta, GA 30327
Address

58-2088571
Federal Identification Number or Social Security Number

Note: If there is to be more than one grantee of the deed for the Property, each grantee
must file such statement, and no such deed shall be valid unless it contains a recitation that
the board or officer granting the deed has received such statement. See M.G.L. c. 60, § 77B.

{A0325019.1}
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RFEP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.7

Commitment for Payment in Lieu of Taxes Calculated
In Accordance with M.G.L. C. 44, § 63A

I/We, the undersigned, acknowledge that General Laws Chapter 44, Section 63A, provides as
follows:

Whenever in any fiscal year a town, which term, as used in this section, shall include a city, shall sell
any real estate, the board or officer executing the deed therefor in the name and behalf of the town
shall, as a condition precedent to the power to deliver such deed, receive from the grantee as a
payment in lieu of taxes allocable to the days ensuing in said fiscal year after the date of such deed,
a sum which shall be equal to such portion of a pro forma tax computed as hereinafter provided as
would be allocable to the days aforesaid if such pro forma tax were apportioned pro rata according
to the number of days in such fiscal year; provided, however, that whenever the said real estate
shall be sold between January second and June thirtieth of the fiscal year, the town shall also
receive an additional amount equal to the entire pro forma tax computed as hereinafter provided
and allocable as a payment in lieu of taxes for the next succeeding fiscal year.

Such pro forma tax shall be computed by applying the town's tax rate for the fiscal year of the sale,
or, if such rate is not known, the town's tax rate for the fiscal year next preceding that of the sale, to
the sale price after crediting any exemption to which, if the deed had been executed and delivered
on January first of such next preceding fiscal year, the grantee would have been entitled under
section five of chapter fifty-nine. A recitation in the deed that there has been full compliance with
the provisions of this section shall be conclusive evidence of such fact. Sums received under this
section shall not be subject to section sixty-three of this chapter or to section forty-three of chapter
sixty, but shall be credited as general funds of the town.

If awarded the contract for the disposition of the Property, I/we commit to make at the closing the

required Payment in Lieu of Taxes calculated in accordance with General Laws Chapter 44, Section
63A.

/A/g

tgnature

James Lambert
Name of Person Signing

Vice President
Title

(A0325019.1)
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RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.8

CERTIFICATION AS TO PAYMENT OF TAXES

Pursuant to G.L. ¢.62C, § 49A, |, James Lambert, hereby certify under the pains and penalties
of perjury that WP East Acquisitions, LLC (RFP Respondent) has complied with all laws of the
Commonwealth of Massachusetts relating to the payment of taxes and has filed all state tax returns
and paid all State taxes required under law.

July 6, 2016

Date ure of Authorized
Representative of RFP Respondent

58-2088571 Vice President

Federal ID Number of Contractor Title

{A0325019.1)
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RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.9

EVIDENCE OF AUTHORIZATION/COMPANY RESOLUTION

I, Jomes LGMber\- , certify that | am the duly qualified Vice President of
WP East Acquisition, LLC and | further certify
(Name of Company)

that a meeting of the members of said Company
the President, Chief Operating officer and any Vice President of the Company was duly authorized

to execute on behalf of the Company the Proposal Form, Price Summary Form, Land Disposition
Agreement, and related Forms, Contracts, and Agreements pertaining to RFP # 16-28 for the River's
Edge Property, Wayland, MA.

| further certify that the above authority is still in effect and has not changed or modified in any

respect.
WP EAST ACQUISITIONS, LLC
By:
(Vice President of the Company)
A True Copy:
Attest:
(Notary Public)

My Commission Expires: 20/?

¢ KIM M. PAON

b Notary Pubnsc

o COMMONWEALTHOF MASSACHUSETTS
. My Commission Expires
March 14, 2019

{A0325019.1 )
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Wood Partners — Statement of Qualifications

Business and years of relevant experience

Wood Partners was formed in 1998 by Leonard Wood, Jerry Durkin, and Jim Simpson after they
had worked together at Trammell Crow Residential. Since that point Wood Partners has
expanded to 19 offices and a partnership of 34 Directors. The company has developed over
55,000 units of multifamily housing across the United States since its inception and has
consistently been ranked as a Top 5 National Multifamily Developer by Multifamily Executive
Magazine for the past several years. The company also has a strong property management
division which currently manages approximately 50 properties (13,000+ units). The Boston
office, located in Lexington, MA, was formed in 2008 and has successfully completed
construction on eight development sites (1500+ units) in Massachusetts in that time, with
another three developments currently under construction.

Local principals include Rick Dickason and Jim Lambert. Jim is Director (Boston), reporting
directly to Rick Dickason. Rick is Northeast Regional Director, reporting directly to Joe Keough,
the CEO, who is based in Atlanta. Joe reports to the Board of Directors. The Board members are:
Ryan Dearborn, Jerry Durkin, Joe Keough, Patrick Trask, Frank Middleton, and a CBRE Global
Investors (CBREGI) representative. CBREGI owns 51% of Wood Partners.

Wood Partners works closely with the community on all projects that bear our name. In the
Boston area, in particular, we have permitted deals in Arlington, Hopkinton, Watertown,
Wakefield, and Melrose. Each permitting process has involved considerable time and effort as
conversations with both local government boards and agencies as well as with residents and
neighbors have influenced and helped to shape the final outcome. We are committed to
collaborating with the communities in which we work rather than fighting them and we believe
that our work reflects that collaboration.

Project Team
e Developer — Wood Partners

e General Contractor - Wood Partners

e Property Management — Wood Residential Services

e Architect — The Architectural Team

e landscape Architect — Copley Wolff Design Group

e Civil Engineer — Allen & Major Associates, Inc.

e Wastewater Treatment Plant — Allen & Major Associates, Inc.
e Environmental Engineer — Vertex

e Geotechnical Engineer — Haley & Aldrich

91 Hartwell Avenue, Lexington, MA 02421



Comparable Projects
Wood Partners Boston office recent development portfolio includes:

e The Slate at Andover, Andover, MA — 224 units, 25% affordable

e Alta Stone Place, Melrose, MA — 212 units, 15% affordable

e 2 Washington, Melrose, MA — 94 units + retail, 15% affordable

e 37 Washington, Melrose, MA — 88 units, 15% affordable

e Alta Legacy Farms, Hopkinton, MA — 240 units, 25% affordable

e Alta at The Estate, Watertown, MA — 155 units, 15% affordable

e Zinc, Cambridge, MA — 392 units, 11.5% affordable

e Alta Brigham Square, Arlington, MA — 116 units, 15% affordable
e Everly, Wakefield, MA — 186 units, 25% affordable

e Alta at Indian Woods, Stoughton, MA — 154 units, 25% affordable

See photographs of select properties listed above.

Financial Stability and Capacity
See Wood Partners 2015 Annual Report enclosed.

For more information regarding Wood Partners please visit our website at
www.woodpartners.com.

91 Hartwell Avenue, Lexington, MA 02421
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LOCATIONS

ATLANTA

AUSTIN
BALTIMORE
BOSTON
CHARLOTTE
CHICAGO

DALLAS

DENVER
HOUSTON

NEW YORK

LOS ANGELES
ORLANDO
PHOENIX
PORTLAND
RALEIGH-DURHAM
SAN FRANCISCO
SEATTLE
WASHINGTON, DC
WEST PALM BEACH

CORPORATE OFFICE | ATLANTA
3715 Northside Parkway NW

Building 400, Suite 600

Atlanta, GA 30327

404.965.9965

www.woodpartners.com
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Key Team Members

Rick Dickason, Regional Director, Northeast

Rick Dickason is the regional development partner in charge of the Northeast and has offices in
Lexington Massachusetts. The Northeast region includes MA, CT, VT, ME, NH, Rl and New York. He is
responsible for the overall strategic business plan for the Northeast which includes land acquisition,
design, financing and construction.

Before joining Wood Partners, Dickason was with Security Capital Group /Archstone Communities (now
Archstone-Smith) as Executive Vice President, where he had regional and corporate management duties
for what became the second largest publicly held residential apartment company in the country.
Dickason joined Wood Partners in 2008. He has been in the multifamily industry for more than 30 years
and is responsible for the development of over 13,200 new residential units for a dollar volume of 1.57
Billion dollars. He was also responsible for the purchase and rehabilitation of over 9,500 residential units
for a dollar volume of $950 Million.

From 1981 through 1992, Dickason was a partner and Vice President of Lincoln Property Company,
where he had responsibility for the acquisition of land, financing and development of more than 3,700
apartment units in California. Recent accomplishments include the development of a student housing
portfolio for the higher education group of Trammell Crow Company. During the span of 30 years,
Dickason has completed residential transactions in 14 states throughout the United States.

Jim Lambert, Director, Boston

Jim Lambert is the Director in charge of the Boston region for Wood Partners. He is responsible for
overseeing all development activities in the market including deal sourcing, land acquisition, permitting
and approvals, design, financing, and construction.

Lambert has been in the market since 2005 in various positions within the multifamily industry, and has
been involved with the development of over 1,000 units during that timeframe. Prior to joining Wood
Partners in 2015, he was Vice President at Mill Creek Residential Trust.

Lambert earned an MBA from Bentley University and a BSBA from Northeastern University. He is an
active member of several location organizations including ULl and REFA.

Mark Theriault, Director of Construction, East Coast

Mark Theriault is director in charge of construction for the Northeast Region, including Boston, New
York, New Jersey and Connecticut, and is responsible for the design, estimating and construction of all
projects in the region. He previously served as regional construction manager for Wood Partners and
has been responsible for all construction projects within the Northeast.

Theriault is a veteran multi-family construction manager with more than 18 years of experience in
managing all types of residential construction, including over 5,000 multi-family housing units. He began



his career as an assistant project manager with Toll Brothers in 1995. In 1999 he joined JPI, where he
worked his way up from assistant superintendent to director of construction for the Northeast.

Theriault earned a bachelor’s degree in Business Administration with a concentration in Accounting
from the University of Massachusetts in 1993. He has a Construction Supervisors license in the

Commonwealth of Massachusetts.
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OFFICE OF PLANNING AND
CITY OF MELROSE COMMUNITY DEVELOPMENT

City Hall, 562 Main Street

DEpE Melrose, Massachusetts 02176
ISE M. EY

Telephone - (781) 979-4190

Director & City Planner o ;:i - ((;81; 979-4290

June 10, 2016

Town of Wayland
4] Cochituate Road
Wayland, MA 01778

Re:  River’s Edge Request for Proposals
Recommendation of Wood Partners

Dear Sir or Madam,

The City of Melrose is pleased to recommend Wood Partners for the development of the River’s
Edge property in the Town of Wayland. The City of Melrose has worked with Wood Partners on
three separate multi-family developments totaling 394 units in the City’s Smart Growth District.
The first, Alta Stone Place, was permitted by another developer and purchased by Wood
Partners, who ultimately constructed and managed the property. The second, 2 Washington
Street, was permitted and constructed by Wood Partners, and is currently being managed by
them. The third, 37 Washington Street, was permitted with Alta Stone Place and subsequently
modified by Wood Partners. That project is currently under construction.

The City’s experience working with Wood Partners on redeveloping this section of Melrose has
been very positive. Wood Partners has been professional, courteous, and responsible throughout

the permitting, construction, and occupancy phases of the referenced projects. We have no
hesitation in reccommending them for a development project in your municipality.

Please do not hesitate to contact me if you have any other questions or would like to discuss our
experience with Wood Partners in more detail.

Respectfully,

Denise M. Gaﬂe &

City Planner & D1rector



TOWN OF ANDOVER

Town Offices
36 Bartlet Street
Andover, MA 01810
(978) 623-8200
www.andoverma.gov

DATE: June 14, 2016

TO: Town of Wayland RFP Review Committee

FROM: Chris Clemente, Inspector of Buildings, Town of Andover
RE: Wood Partners Recommendation

In my capacity as the Inspector of Buildings/Building Commissioner for the Town of Andover, I worked
with Wood Partners on their 224-unit development called The Slate at Andover. It is a 40B
development directly adjacent to conservation land, consisting of two large residential buildings, each
situated over a parking podium, and a separate clubhouse building.

My experience working with Wood Partners this site was very positive. They were professional,
courteous and responsive. Ihave no hesitation in recommending them for a development project within
the Town of Wayland or any other municipality. Please feel free to contact me should you have any
additional questions.



@ Eastern Bank

June 28, 2016

Mr. Jim Lambert, Director
Wood Partners

91 Hartwell Ave,
Lexington, MA 02421

RE: Letter of Recommendation — Wood Partners

Dear Jim,

I understand that you require a letter of support in regards to a RFP for town owned land I the Town of
Wayland. This letter is intended for you to share with the Town as you see fit.

Wood Partners have been customers of Eastern Bank since 2011. During that time, Eastern has approved
and closed on several loans for them. All payments on their loans have been made as agreed and no loans
have ever been involved in any collection activities.

Presently Eastern Bank has two loan facilities to affiliated entities of Wood Partners with a considerable
loan balance. All loan facilities have performed as underwritten, meeting all loan and payment terms.
Eastern considers Wood Partners to be one of our most valued clients due to their strong historical
performance and their excellent reputation in the market. We look forward to doing additional business
with them in the future.

If you have any questions or need any additional information please feel free to call me at (781) 581-4209.

Best Regards,

W m o

David B. MacManus

Senior Vice President

Eastern Bank

Commercial Real Estate
d.macmanus@easternbank.com
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Alta at River’s Edge, Wayland, Massachusetts Project Narrative

Alta at River’s Edge is conceived as a series of traditionally-inspired New England-style 3 and 4-story
residential buildings that define two major open spaces. The main “activity courtyard” is an active hub
between the non-age restricted buildings (Bldgs. #2 and #3) with a large wrap-around porch, pool, fire
pit and areas for outdoor games. Meanwhile, the larger “great lawn” situated next to the age restricted
component provides a broad, sunny place with vegetable gardens along the northern edge and a large
grassy area for both active and passive forms of recreation. The carefully-thought out landscape design
includes stone-faced site walls, pergolas, seating areas and planting beds, further enhancing the overall
environment.

The three separate residential buildings are architecturally broken-down in scale by facade off-sets,
peaked-roof towers at special locations, projecting bays with gable and shed roof forms, and covered
main entry porches with standing-seam metal roofing. They all feature traditional clapboard siding,
decorative trim, double-hung windows, and pitched roofs (which also help conceal any roof top
mechanical equipment). Two of the buildings step back to smaller 4™ floor footprints in the northwest
portion of the site, explicitly following the Town’s published Design Guidelines for the parcel.
Additionally, the narrowest ends of all 3 buildings face Route 20, further diminishing the overall
perceived scale of the project.

The entry drive, leading up to the main entrance and “activity courtyard”, leasing offices and amenity
spaces will parallel Route 20. A second access drive will flow past the age-restricted building’s main
entrance and around to the garage level entries along the northern side of the development. Parking is
provided in a combination of structured parking levels situated below the residential floors and
landscaped surface lots. All structured parking will be carefully concealed from Route 20, by a
combination of berms, site walls and landscape plantings.

The design has been thoughtfully prepared by Wood Partners, The Architectural Team and Copley Wolff
to fit within the character of Wayland while standing on its own as an architecturally appealing
community. The design seamlessly works within the guidelines set forth within the River’s Edge Housing
Overlay District (REHOD) and the River’s Edge Design Guidelines.



Project Summary

WETLANDS BOUNDARY

_‘,(.,--"\..\_. ~ Building 1 (Age Restricted)
/ - o~ 3 Stories Above Parking

| 21 One Bedroom Units

| 30 Two Bedroom Units

| 51 Units Total

| fr N 41 Garage Parking Spaces

T Building 2

3/4 Stories Above Parking
34 One Bedroom Units
40 Two Bedroom Units
74 Units Total

53 Garage Parking Spaces
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Building 3

3/4 Stories Above Parking
35 One Bedroom Units
28 Two Bedroom Units
63 Units Total

40 Garage Parking Spaces

47 (25%) Units Will Be Affordable*
10 (5.3%) Will Be MAAB Group 2

h Parking
|| 134 garage parking spaces
155 surface parking spaces
- P gsp

289 total parking spaces (1.54/unit)
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*Note: 25% Affordable Units will be distributed
proportionately throughout the project

BOSTON POST ROAD (RT.Z20)

July 6, 2016

. y .
Alta at R|Ver S Edge Site Plan DEVELOPER : WP East Acquisitions, LLC tat ’ , .. Copley Wolff Design Group
the architectural team n. Landscape Architects & Planners

WP East Acquisitions LLC Copyright

Wayland, MA 15151 ARCHITECT : The Architectural Team



Landscape Detail 01

Landscape Detail 02

July 6, 2016

. y .
Alta at RIVGI’ S Edge Landscape Site Plan DEVELOPER : WP East Acquisitions, LLC tat‘ ) m Copley Wolff Design Group
Wayland, MA the architectural team HE Landscape Architects & Planners

WP East Acquisitions LLC Copyright

ARCHITECT : The Architectural Team



July 6, 2016

Alta at Rlver,s Edg Landscape Detail 01 DEVELOPER : WP East Acquisitions, LLC Copley Wolff Design Group

tat ‘ the architectural team - P
Wayland, MA , ARCHITECT : The Architectural Team Landscape Architects & Planners
WP East Acquisitions LLC Copyright



July 6, 2016

Alta at Rlver,s Edg Landscape Detail 01 DEVELOPER : WP East Acquisitions, LLC Copley Wolff Design Group

tat ‘ the architectural team - P
Wayland, MA , ARCHITECT : The Architectural Team Landscape Architects & Planners
WP East Acquisitions LLC Copyright



BUILDING 3: BUILDING 2: BUILDING 1: (AGE RESTRICTED)

GARAGE: 40 SPACES GARAGE: 53 SPACES GARAGE: 41 SPACES
KEY
. 1 Bedroom A Circulation/Egress
B 2 Bedroom Mechanical
. Amenity . Parking
: ’ July 6, 2016
Alta at Rlver S Edge Garage Floor Flans DEVELOPER : WP East Acquisitions, LLC . Copley Wolff Design Group

Wayland, MA 15151 ARCHITECT : The Architectural Team

ta:t ’ the architectu ral team n. Landscape Architects & Planners

WP East Acquisitions LLC Copyright



BUILDING 1: (AGE RESTRICTED)

BUILDING 3: BUILDING 2:

17 UNITS
18 UNITS 19 UNITS

July 6, 2016

. y .
Alta at R IVEers Edge First Floor Plans DEVELOPER : WP East Acquisitions, LLC tat ’ ) . Copley Wolff Design Group
Wayland, MA the architectural team n. Landscape Architects & Planners

WP East Acquisitions LLC Copyright

15151 ARCHITECT : The Architectural Team



BUILDING 3:

19 UNITS

Alta at River’s Edge

Wayland, MA

BUILDING 2:

23 UNITS

15151

Second & Third
Floor Plans

BUILDING 1: (AGE RESTRICTED)

17 UNITS

July 6, 2016
DEVELOPER : WP East Acquisitions, LLC
ARCHITECT : The Architectural Team

Copley Wolff Design Group

ta't ’ the architectu ral team n. Landscape Architects & Planners

WP East Acquisitions LLC Copyright



BUILDING 3: BUILDING 2: BUILDING 1: (Age Restricted)
L4
7 UNITS 9 UNITS 0 UNITS
KEY
1 Bedroom Circulation/Egress
2 Bedroom Mechanical
Amenity Parking
. 7 July 6, 2016
Alta at Rlver S Edge Fourth Floor Plans DEVELOPER : WP East Acquisitions, LLC -ta-t‘ . | m Copley Wolff Design Group
Wayland, MA ARCHITECT . The Architectural Team the architectural team EE Landscape Architects & Planners

WP East Acquisitions LLC Copyright
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. ’ Rendered P i July 6, 2016
Alta at R IVer's Edge er? ere. erspective DEVELOPER : WP East Acquisitions, LLC tat ‘ ) Copley Wolff Design Group
Aerial View the architectural team na Landscape Architects & Planners

Wayland’ MA 5 ARCHITECT : The Architectural Team
WP East Acquisitions LLC Copyright




July 6, 2016

Alta at Rlver,s Edg Rendered PerSpeCtive DEVELOPER : WP East Acquisitions, LLC Copley Wolff Design Group

Site Entrance tat ‘ the architectural team :
Wayland, MA : ARCHITECT : The Architectural Team EE Landscape Architects & Planners
WP East Acquisitions LLC Copyright
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Alta at Rlver,s Edg Rendered PerSpeCtive DEVELOPER : WP East Acquisitions, LLC Copley Wolff Design Group

Front Porch tat ‘ the architectural team :
Wayland, MA : ARCHITECT : The Architectural Team EE Landscape Architects & Planners
WP East Acquisitions LLC Copyright



July 6, 2016

Alta at RIVGI”S Edg Rendered Perspective DEVELOPER : WP East Acquisitions, LLC Copley Wolff Design Group

Wayland, MA ) Courtya rd ARCHITECT . The Architectural Team ‘ the architectural team EE Landscape Architects & Planners
WP East Acquisitions LLC Copyright
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BUILDING SUMMARY
06.24.2016

WP EAST ENTERPRISES - 484-490 BOSTON POST ROAD, WAYLAND, MA.
BUILDING 1 (AGE RESTRICTED 55+) 3 STORIES OF WOOD CONSTRUCTION w/ PARKING BELOW GRADE
BUILDING 2: 3 & 4 STORIES OF WOOD CONSTRUCTION w/ PARKING BELOW GRADE
BUILDING 3: 3 & 4 STORIES OF WOOD CONSTRUCTION w/ PARKING BELOW GRADE

PROJECT TOTALS BLDGS. 1,2 & 3

TOTAL TOTAL TOTAL TOTAL

TOTAL TOTAL TOTAL TOTAL
UNITS UNITS BATHS BEDS

UNITTYPE  DESCRIPTION BEDS/UNIT UNIT NRSF # OF UNITS # OF UNITS # OF UNITS # OF UNITS UNITS BATHS BEDS NRSF

1A ONE BED - 26' wide w/ bay 1 85
18 ONE BED - 27" wide w/ bay 1 879 1 1 1
1c ONE BED - 27" wide no bay 1 826 3 3 3
1 ONE BED - 26' wide no bay 1 806
1€ ONE BED + DEN long 1 900
1F ONE BED + DEN inside corner 1 926
16 ‘ONE BED + DEN inside corner 1 918 1 1 1
H ONE BED + DEN 1 958 1 1 1
1 ONE BED + DEN corner 1 957
u ONE BED + DEN 1 966
K ONE BED + DEN 1 978
i ONE BED + DEN 1 922 1 1 1
™M ONE BED + DEN 1 891

879
2 TWO BED - CORNER 2 1175 1 1 1
2 TWO BED - CORNER 2 1,251 1 1 1
2c TWO BED - INSIDE CORNER 2 1201 1 1 1
20 TWO BED - CORNER 2 1,300 1 1 1
2% TWO BED - CORNER 2 1300 1 1 1
2 TWO BED - INLINE 2 1278 1 1 1
26 TWO BED - INLINE 2 1,167 1 1 1
2H TWO BED + DEN 2 1,307 1 1 1
2 TWO BED - CORNER 2 1211 1 1 1
2 TWO BED - CORNER 2 1,230 1 1 1
% o 2 1392
2 TWO BED - CORNER 2 1,201
EY] TWO BED - INSIDE CORNER 2 1,285
2N TWO BED - CORNER 2 1,237
20 TWO BED - INSIDE CORNER 2 1,140
2» TWO BED - INSIDE CORNER 2 1,099
20 TWO BED - CORNER 2 1,19
xR TWO BED - OUTSIDE CORNER 2 1319
2 TWO BED - CORNER 2 1,160
21 TWO BED - INSIDE CORNER 2 1324
u TWO BED - CORNER 2 1,380
v TWO BED - CORNER 2 1,226
w TWO BED - CORNER 2 1300
2 TWO BED - CORNER 2 1,263
2 TWO BED - CORNER 2 1359
2 TWO BED - CORNER 2 1271
241 TWO BED - CORNER 2 1366
281 TWO BED - CORNER 2 1,056
201 TWO BED - CORNER 2 1232
201 TWO BED - CORNER 2 1,19

1,246

[ToTALs [ 1,095 17 7 17 )

1

Efficency  86.12%

TOTAL TOTAL TOTAL TOTAL

TOTAL TOTAL TOTAL TOTAL

UNITTYPE  DESCRIPTION # OF UNITS # OF UNITS # OF UNITS # OF UNITS UNITS BATHS BEDS NRSF UNITS UNITS BATHS BEDS
1A ONE BED - 26' wide w/ bay 1 85 2 2 2 6 6 6 5,070 811% 1A 2 2 2 20,280 17.52% 845
18 ONE BED - 27" wide w/ bay 1 879 2 2 2 6 6 6 5274 811% 18 6 6 6 5274 4.38% 879
1c ONE BED - 27" wide no bay 1 826 1 1 1 1 a 4 a 3,300 5.41% 1c 10 10 10 8,260 7.30% 826
1 ONE BED - 26' wide no bay 1 806 1 1 1 3 3 3 2,418 2.05% 10 6 6 6 4,836 4.38% 806
1€ ONE BED + DEN long 1 900 2 2 2 6 6 6 5,400 811% 1€ 6 6 6 5,400 4.38% 900
1F ONE BED + DEN inside corner 1 926 0 0 0 0 0.00% ¥ 3 3 3 2,778 219% 926
16 ‘ONE BED + DEN inside corner 1 918 1 1 1 3 3 3 2,754 2.05% 16 3 3 3 2,754 219% 918
H ONE BED + DEN 1 958 0 0 0 0 0.00% H 0 0 0 0 0.00% 0
1 ONE BED + DEN corner 1 957 1 1 1 3 3 3 2871 2.05% 1 3 3 3 2871 219% 957
u ONE BED + DEN 1 966 1 1 2 2 2 1,932 2.70% u 2 2 2 1,932 1.46% 96
K ONE BED + DEN 1 978 1 1 1 1 978 135% K 1 1 1 978 0.73% 978
i ONE BED + DEN 1 922 0 0 0 0 0.00% i 4 4 4 3,688 292% 922
m ONE BED + DEN 1 291 0 0 0 0 0.00% m 1 1 1 891 0.73% 891
882 34 34 34 30,001 45.95% 69 69 69 59,942 50.36% 869
2 TWO BED - CORNER 2 1175 0 0 ) 0 0.00% 2 0 0 0 0 0.00% 0
2 TWO BED - CORNER 2 1,251 2 2 2 2 8 16 16 10,008 10.81% 28 8 16 16 10,008 5.84% 1,251
2 TWO BED - INSIDE CORNER 2 1201 0 0 0 0 0.00% 2 0 0 0 0 0.00% 0
20 TWO BED - CORNER 2 1,300 0 0 0 0 0.00% el 0 0 0 0 0.00% 0
2% TWO BED - CORNER 2 1300 0 0 0 0 0.00% 2 0 0 0 0 0.00% 0
kL TWO BED - INLINE 2 1278 0 0 0 0 0.00% % 0 0 0 0 0.00% 0
26 TWO BED - INLINE 2 1,167 0 0 0 0 0.00% 26 0 0 0 0 0.00% 0
2H TWO BED + DEN 2 1,307 0 0 0 0 0.00% 2H 0 0 0 0 0.00% 0
2 TWO BED - CORNER 2 1211 0 0 0 0 0.00% 2 0 0 0 0 0.00% 0
2 TWO BED - CORNER 2 1,230 0 0 0 0 0.00% 2 0 0 0 0 0.00% 0
% 0 2 1392 1 1 1 1 a 8 8 5,568 5.41% % a 8 8 5,568 292% 1392
2 TWO BED - CORNER 2 1,291 1 1 1 1 4 8 8 5,164 5.41% 2 4 8 8 5,164 292% 1,291
™ TWO BED - INSIDE CORNER 2 1,285 1 1 1 1 a 8 8 5,140 5.41% ™ a 8 8 5,140 292% 1,285
2N TWO BED - CORNER 2 1,237 1 1 1 1 4 8 8 4,948 5.41% N 4 8 8 4,948 292% 1,237
20 TWO BED - INSIDE CORNER 2 1,140 1 1 1 3 6 6 3,420 2.05% 20 6 12 12 6,840 4.38% 1,140
2 TWO BED - INSIDE CORNER 2 1,099 1 1 2 4 4 2,198 2.70% 2» 2 4 4 2,198 1.46% 1,099
20 TWO BED - CORNER 2 1,19 1 1 2 2 1,196 135% 2 1 2 2 1,196 0.73% 1,196
el TWO BED - OUTSIDE CORNER 2 1319 1 1 2 2 1319 135% xR 1 2 2 1319 0.73% 1319
2 TWO BED - CORNER 2 1,160 1 1 1 3 6 6 3,480 2.05% 2 3 6 6 3,480 219% 1,160
o1 TWO BED - INSIDE CORNER 2 1324 1 1 2 4 4 2,648 2.70% E 2 4 4 2,648 1.46% 1324
v TWO BED - CORNER 2 1380 1 1 2 a a 2,760 2.70% Y 2 a a 2,760 146% 1,380
v TWO BED - CORNER 2 1,226 1 1 2 4 4 2452 2.70% v 2 4 4 2452 1.46% 1,226
w TWO BED - CORNER 2 1300 0 0 0 0 0.00% w a 8 8 5,200 292% 1,300
2 TWO BED - CORNER 2 1,263 0 0 0 0 0.00% ES 4 8 8 5,052 292% 1,263
2 TWO BED - CORNER 2 1359 0 0 0 0 0.00% 2 a 8 8 5,436 292% 1,359
2 TWO BED - CORNER 2 1271 0 0 0 0 0.00% 2 4 8 8 5,084 292% 1271
21 TWO BED - CORNER 2 1366 0 0 0 0 0.00% 2A1 3 6 6 4,098 219% 1,366
281 TWO BED - CORNER 2 1,056 0 0 0 0 0.00% 281 2 a a 2,112 1.46% 1,056
a1 TWO BED - CORNER 2 1232 0 0 0 0 0.00% 21 3 6 6 3,696 219% 1232
201 TWO BED - CORNER 2 1,19 [ [ [ [ 0.00% 201 1 2 2 1,196 0.73% 1,196
1,258 a0 80 80 50,301 54.05%
[ToTALs [ 1,085 19 23 23 9 74 114 114 80302 100.00% 137 205 205 145,537 1,062

Efficency  85.42%

TOTAL TOTAL TOTAL TOTAL

DESCRIPTION # OF UNITS # OF UNITS # OF UNITS # OF UNITS UNITS BATHS BEDS NRSF
1A ONE BED - 26' wide w/ bay 1 845 6 6 6
1B ONE BED - 27' wide w/ bay 1 879
1c ONE BED - 27" wide no bay 1 826 2 2 2
10 ONE BED - 26' wide no bay 1 806 1 1 1
3 ONE BED + DEN long 1 500
1F ONE BED + DEN inside corner 1 926 1 1 1
16 ONE BED + DEN inside corner 1 18
H ONE BED + DEN 1 958
1 ONE BED + DEN corner 1 957
1 ONE BED + DEN 1 966
® ONE BED + DEN 1 978
1 ONE BED + DEN 1 922 1 1 1 1
™ ONE BED + DEN 1 891 1
855 35 35 35 29,941 55.56%
2 TWO BED - CORNER 2 1175 0 0 0 0 0.00%
28 TWO BED - CORNER 2 1,251 o o o o 0.00%
2 TWO BED - INSIDE CORNER 2 1281 o 0 o o 0.00%
20 TWO BED - CORNER 2 1,300 o o o o 0.00%
2% TWO BED - CORNER 2 1,300 o 0 o o 0.00%
2F TWO BED - INLINE 2 1,278 o o o o 0.00%
26 TWO BED - INLINE 2 1167 o 0 o o 0.00%
2H TWO BED + DEN 2 1,307 o o o o 0.00%
2 TWO BED - CORNER 2 1211 o 0 0 o 0.00%
2 TWO BED - CORNER 2 1,230 o o o o 0.00%
% 0 B 2 1392 o 0 o 0 0.00%
2L TWO BED - CORNER 2 1,291 o o o o 0.00%
M TWO BED - INSIDE CORNER 2 1285 0 0 o o 0.00%
2N TWO BED - CORNER 2 1,237 o 0 o o 0.00%
20 TWO BED - INSIDE CORNER 2 1,140 1 1 1 3 6 3 3420 476%
2F TWO BED - INSIDE CORNER 2 1,099 o 0 o o 0.00%
20 TWO BED - CORNER 2 1196 o 0 o o 0.00%
2R TWO BED - OUTSIDE CORNER 2 1,319 o 0 o o 0.00%
25 TWO BED - CORNER 2 1,160 o 0 o o 0.00%
21 TWO BED - INSIDE CORNER 2 1,324 o 0 o o 0.00%
0 TWO BED - CORNER 2 1,380 ) 0 ) o 0.00%
v TWO BED - CORNER 2 1,226 o 0 o o 0.00%
w TWO BED - CORNER 2 1,300 1 1 1 1 4 s s 5200 6.35%
2 TWO BED - CORNER 2 1,263 1 1 1 1 a 8 8 5,052 6.35%
Y TWO BED - CORNER 2 1,359 1 1 1 1 4 8 s 5436 6.35%
2 TWO BED - CORNER 2 1271 1 1 1 1 a 8 8 5,084 6.35%
21 TWO BED - CORNER 2 1,366 1 1 1 3 6 3 4,008 476%
281 TWO BED - CORNER 2 1,056 1 1 2 4 a 2,112 3.17%
21 TWO BED - CORNER 2 1232 1 1 1 3 6 3 3,69 476%
201 TWO BED - CORNER 2 1,196 1 1 2 2 1,196 1.59%
1,261 28 56 56 35,294 44.44%
[TOTALS 1,035 18 19 19 7 63 91 91 65,235 100.00%
Efficency  83.24%
AFFORDABLE UNIT #'S BUILDING 1 GSF
PARKING GARAGE Below Building 1 a1 BUILDING 12 FIRST FLOOR
PARKING GARAGE Below Building 2 53 4 BUILDING 2: 19 TYPICAL FLOORS (2, 3)
PARKING GARAGE Below Building 2 40 3 BUILDING 3: 16 TOTAL RESIDENTIAL GSF
VISITOR SURFACE PARKING T8D
RESIDENT SURFACE PARKING 155 BUILDING 2 GSF
TOTAL RESIDENTIAL PARKING SPACES 289 FIRST FLOOR (Amenity Exc)
PARKING RATIO 154 TYPICAL FLOORS (2, 3)
FOURTH FLOOR
TOTAL RESIDENTIAL GSF
PARKING - ACCESSIBLE
ACCESSIBLE GARAGE PARKING BUILDING 3 GSF
ACCESSIBLE SURFACE PARKING
I TOTAL RESIDENTIAL PARKING SPACES
ACCESIBLE PARKING REQUIRED
TOTAL RESIDENTIAL GSF
TOTAL 10 TOTAL a7
MIX TBD PROPORTION PROVIDED TBD AMENITY in BLDG 2
By Wood Partners AMENITY GSF 5,900
BUILDING 1: FIRST FLOOR 8D TOTAL PROJECT SUMMARY
BUILDING 2: FIRST FLOOR 8D
BUILDING 3: FIRST FLOOR 8D
BUILDING 1: SECOND FLOOR
BUILDING 2: SECOND FLOOR
BUILDING 3: SECOND FLOOR 8D TOTAL BUILDING 2 RESIDENTIAL GSF 94,007
TOTAL BUILDING 3 RESIDENTIAL GSF 78,370
BUILDING 1: THIRD FLOOR TOTAL PROJECT GSF 307,625
BUILDING 2: THIRD FLOOR BUILDING EFFICIENCY (Garage Exc) 82.83%
BUILDING 3: THIRD FLOOR 8D
BUILDING 2: FOURTH FLOOR
BUILDING 3: FOURTH FLOOR 8D
TOTAL 8D
PROPORTION PROVIDED TBD
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ORDER OF MAGNITUDE ENVIRONMNETAL DUE DILIGENCE INVESTIGATION COST ESTIMATE
TOWN OF WAYLAND RIVERS EDGE PROPERTY, WAYLAND, MA

Proposed Scope of Work for on-site li
ISSUE GENERAL CONCERN RECOMMENDED SCOPE OF WORK
1 Phase | Environmental Site Assessment The October 2012 Phase | ESA provided by the Town is out of date as defined by the USEPA's All Appropriate Inquiry rule. An updated Phase | ESA | Is required to obtain Phase | ESA
the Nability protections available under CERCLA.
2 Soil/Debris Pile Regulatory Consulting Asbestos-containing material {ACM) was reportedly observed in the largest soil/debris stockpile. Other ACM may be present. Discusslons with MassDEP Divisions of Air Quality and Solid Waste to establish MassDEP site-specific requirements for management
Off-site disposal generally requires processing to remave debris greater than 6-inches. and disposal/reuse of the sail/debris pile.
Painted concrete was observed in the pile. Discussions with MassDEP can be on a nan-site site-specific basis and site detalls maintained as confidential; however a site-specific
Processing of the material may not be allowed by MassDEP because of presence of ACM. discussion would provide greater certainty regarding what the MassDEP will approve for this site.
Re-use of painted concrete as fill material is not aliowed by MassDEP without a Beneficial Use Determination,
MassDEP may consider the entire plle to be asbestos waste (approximate dispasal cost = $100/ton ($160/cy) or as speclal waste (approximate disposal cost = $50/ton
{$80/cy).
3 Unprocessed Soil/Debris Pile Reported 40,000 cy stockplle of unprocessed soll and debris from projects the town over the last 20-25 years. Geoprobe solf borings through the pile using an ATV drill rig and a bulidozer to grade the pile for access.
3 pieces of asbest transite pipe observed in the pile. Collection of 40 composite samples for analysis of asbestos by polarized light microscopy, PCBs, VOCs, TPH, Semi-VOCs, MCP-14
Debris includes railroad ties, urban fill, asphalt, "asphaltic conduit/piping,” brick, glass, coal, concrete, and metal. Some cancrete and brick was observed to be painted. metals, and
Debris greater than 6-Inches was observed.
No analytical information was provided or reported to exist for the material.
4 Processed Soll/Debris Pile Stockpile of d material from larger stockplle. Reported in Oct. 2012 as having dimensions of 200' x 30'x 20' (2,300  Geoprobe soll borings through the pile using an ATV drill rig and a bulldozer to grade the plle for access.
cy estimated volume}. Collection of 3 composite samples for analysis of asbestos by polarized light microscopy, PCBs, VOCs, TPH, Semi-VOCs, MCP-14
No analytical information was provided or reported to exist for the material. metals, and
S Processed Soil/Debris Pile Stockpile reported in Oct. 2012 as having dimensions of 140" x 70' x 25' {4,500 cy estimated volume) Geoprobe soil borings through the pile using an ATV drill rig and a bulldozer ta grade the pile for access.
Contains asphalt and urban fill materials. Collection of 5 compaosite samples for analysis of asbestos by polarized light microscopy, PCBs, VOCs, TPH, Semi-VOCs, MCP-14
No analytical information was provided or reported to exist for the materfal. metals, and
6 Firing Range Solls Lead-impacted soils. Sampling and laboratary analysis to establish if the impacted soll is a hazardous waste and to test the soll for the presence of other
Estimated 450 cy. metals of concern such as antimony, zinc, copper, and tungsten.
Soil may also be impacted by other metals
Soil has been analyzed by XRF only, laboratory analysis has not been conducted.
Soils may be impacted by other metals.
Solls may be a hazardous waste.
7 Arsenic in Groundwater Arsenic was detected in groundwater Immediately upgradient of the site. Sampling and analysis of groundwater.
Arsenic in groundwater was not detected on-site in 3 wells sampled in August 2015; however none of the groundwater samples were collected on the western portion
of the site near the upgradient property boundary.
The arsenic is likely attributable to the Sudbury Landfill or to natural background conditions.
8 Permit and Site A MassDEP groundwater discharge permit will be required for the construction of an on-site septic system. The permit application requires the submittal of a of 6 wells, well and collection of samples and analysis for Town/MassDEP-
Quality hydrogeological evaluation. According to the Town, the should include sampling and analysis to establish baseline gen, nitrate, total nitrogen, chloride, copper,
In the site development RFP the Town provided a list of analytical analysis may trigger a MassDEP notification obligation under MCP 14 metals, total VOCs, and VOCs.
the requirements of the MCP. Prior groundwater analysis at the site was limited but OHM MCP were not detected.
9 Methane and Radon Intrusion Methane has been Identified in site soll-gas and the site is located in a USEPA Radon Zone 1 having predicted average Indoor radon screening levels greater than the Soil gas testing for methane should be undertaken within each propased building footprint to aid in design of the radon/methane
USEPA's suggested action level of 4 picoCuries per liter (pCi/L) intrusion mitigation system. Elevated concentrations of methane may warrant explosion-proof or intrinsically-safe fans. Mitigation
would be vapor barriers and active venting systems.
Collection and analysis of & soil gas samples for methane,
10  Site Soil Quality Site soil has not been analyzed in areas outside the firing range. Historical activities that may have impacted site solis include treated wastewater Infiltration in Collection of soil samples at locations of 6 former USTs, sand filtration bed, beds, e/
wastewater discharge beds, DPW equipment use and storage and school bus parking, former USTs, and use of a hazardous waste/materials storage shed. There [salso  storage shed, and pad-mounted electrical transformers.
an above-ground wastewater sand filter on-site. the presence or absence of filter media in the sand filter is unknown. Soll borings
Analysls of 2 samples from transformers for PCBs
Analysis of 10 other samples for MCP 14 metals, PCBs, VOCs, Semi-VOCs, total and
characteristics.
11 Potential Hazardous Buliding Materials Existing plant must be ds and the waste properly managed and disposed of recycled. Unpainted and uncoated asphalt, brick, Hazardous bullding materials survey
and concrete may be used as on-site fill per MassDEP policy. The structures may contain hazardous building materials such as asbestos and polychiorinated biphenyls
{PCBs) which will require abatement prior to demaition.
12 Senior Consultation Senior professional consuiting to include as needed meetings with client, communications with legal counsel, additional document
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Anticipated Permits and Approvals

Site Plan Approval: The Town of Wayland Planning Board is site plan approval authority. Uses
permitted by right, subject to site plan approval include: Multi-family affordable and market-rate
housing dwelling units, and structures and uses accessory to the foregoing, located (with the
exception of covered parking areas) within the same building. Site plan review regulations are
set forth in Chapter 302.

Traffic: Where site plan review is required, a traffic impact assessment report is required.

Stormwater: A Stormwater Management and Land Disturbance Permit (SMLDP) issued by the
Conservation Commission is required for all new development and redevelopment. There are
various exemptions, but none appear to apply to this project.

Wetlands/ORAD: Wayland Conservation Commission.

MEPA: Boston Post Road is under the jurisdiction of the Massachusetts Department of
Transportation. Therefore, a MassDot access permit may be required. MEPA review may be
required pursuant to 301 CMR 11.03(6)(b)(13) if there is the generation of (a) more than 2,000
average daily trips on roadways providing access, or (b) 1,000 or more average daily trips and
construction of 150 or more new parking spaces. In addition, the project will need a
groundwater discharge permit and may trigger reviews pursuant to 301 CMR 11.03(4)(a).

Wastewater: The project will need a DEP issued groundwater discharge permit pursuant to 314
CMR 5.00.

Curb Cut: The project likely will need a direct and/or indirect curb cut issued by MassDot
pursuant to 760 CMR 13.00.
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REP # 16-28 - RIVER’S EDGE, WAYLAND, MA

EXHIBIT 1.3
PROJECT SCHEDULE

River’s Edge, Wayland MA

Name of RFP Respondent: WP East Acquisitions, LLC

The RFP Respondent proposes to commence and complete the Project in accordance with the

followin

g critical path time schedule:

Note: Town's required dates are included in the list below. The RFP Respondent can reorder and
add to the steps below as it considers appropriate. The RFP Respondent must include proposed
milestones for all items below. For non-profit entities, or any entities proposing to use public
financing, subsidies or tax credits, any revisions to these required dates must be specifically
outlined.

The RFP Respondent will execute the Land Disposition Agreement within 30 days from the
Notice of Award from the Town.

The RFP Respondent will complete all Due Diligence Investigations within 90 days after the
execution of the Land Disposition Agreement.

The RFP Respondent will file for all necessary governmental permits and approvals within
60 days after the completion of Due Diligence Investigations.

The RFP Respondent will use its best efforts to obtain all necessary governmental permits
and approvals within 9 months after completion of Due Diligence (not including any time
necessary to resolve any third party appeals).

The RFP Respondent will commence construction within ninety (90) days after Closing.

The RFP Respondent will close within twelve (12) months of the signing of the Land
Disposition Agreement, subject to RFP Respondent'’s right to extend pursuant to the Land
Disposition Agreement.

The Successful RFP Respondent shall complete the construction of the Project not later
than thirty (30) months after Closing, or shall specifically identify any phasing program and
projected completion.

Absent delays caused by third party appeals or other matters beyond the reasonable control of the
RFP Respondent, the RFP Respondent anticipates that the critical path time schedule from

{A0325019.1}

10



RFP # 16-28 - RIVER’S EDGE, WAYLAND, MA
execution of the Land Disposition Agreement until completion of construction will be thirty-two
(32) months.

The RFP Respondent proposes to track the critical path time schedule for the Project using MS
Project software.

Optional: The RFP Respondent has attached hereto the initial proposed critical path time schedule
for the Project prepared in the format of that software program.

tOnature

James Lambert — WP _East Acquisitions, LLC
Name of Person Signing

Vice President
Title

{A0325019.1}

11
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EXHIBIT 2.1

Form of Land Disposition Agreement for the Property
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DRAFT

LAND DISPOSITION AGREEMENT

FOR THE

SALE AND REDEVELOPMENT OF LAND

BETWEEN
TOWN OF WAYLAND

AND

4=
g

102858981
{A0286504.18 }



LAND DISPOSITION AGREEMENT

This Land Disposition Agreement (“Agreement”) is entered into this
day of 201__ (“Effective Date™) by and between the Town of Wayland, acting by
and through its Board of Selectmen, (the “Seller”), a Massachusetts municipal corporation,
having an address of 41 Cochituate Road, Wayland, MA 01778, AND

WP EAST ACQUISITIONS, LLC (the “Buyer”), a

ia limited liabili having its business address

] ]. The Seller and the Buyer may hereinafter be collectively
referred to as the “Parties” or individually as a “Party.”

RECITALS

A. WHEREAS, Seller acquired the land consisting of approximately 8.24 acres, commonly
known as 484-490 Boston Post Road in the Town of Wayland, Middlesex County,
Commonwealth of Massachusetts, shown as “Lot A”, “Lot C”, and “Lot E” (the

S PReesinas ”) on that certain plan entitled “ANR Subdivision Plan Assessors Map 22, Lot 3
Lot 6 & Lot 7 Boston Post Road Wayland, Massachusetts” prepared by WSP Transportation &
Infrastructure, dated June 1, 2015, endorsed by the Wayland Planning Board on June 2, 2015,
and recorded with the Middlesex South Registry of Deeds (the “Registry”) as Plan No.| |
of | | (the “ANR Plan™), a copy of which plan is attached hereto as Exhibit A and
incorporated herein by reference, by Order of Taking dated January 11, 1971 and recorded with
the Registry in Book 11943, Page 420, Order of Taking dated May 15, 1978 and recorded with
the Registry in Book 13443, Page 177, and Order of Taking dated November 15, 1965 and
recorded with the Registry in Book 11003, Page 389;

B. WHEREAS, Seller issued a Request for Proposals for the disposition and development of
the Premises for affordable housing purposes (the “RFP”), pursuant to M.G.L. c. 30B,which
specified certain uses, restrictions and other requirements in connection with the sale and
development of the Premises;

C. WHEREAS, Buyer’s proposal for the acquisition of the Premises for Buyer’s Project (as
such term is hereinafter defined) was accepted by Seller;

D. WHEREAS, Buyer and Seller wish to enter into this Agreement to set forth the terms and
conditions under which Seller will sell and convey and Buyer will acquire and develop the
Premises, and the covenants of Buyer, for itself, its successors and assigns, to develop and
maintain the Premises for the rental, senior and affordable housing purposes set forth herein

NOW, THEREFORE, for the consideration hereinafter set forth, the parties hereto do
mutually agree as follows:

{A0286504 18 }



AGREEMENT

ARTICLE 1
PURCHASE AND DEVELOPMENT QF THE PROPERTY

1.1 Premises.

(a) The property to be conveyed by the Seller to the Buyer hereunder consists of

(b) In addition to the Premises, Seller shall convey at the Closing (as such term is
defined herein) a non-exclusive Access Easement for access to the Premises over that
certain land shown as “Access Easement Area” on the ANR Plan (the “Access Road™).

(c) The Premises shall be conveyed subject to, and together with: (i) all buildings,
structures and 1mprovements located thereon if any, (11) al-l—easemems—fesmeaeﬁs—

Easements as set forth in Sectlon 6.3 herem
42-below.

1.2 Agreement to Sell and Purchase.

Subject to the terms and provisions of this Agreement the Seller agrees to sell the
Premises to the Buyer, and the Buyer agrees to purchase and accept the Premises from the Seller.
The Seller shall convey the Premises to the Buyer as set forth in Section 4.1.

1.3 Buyer’s Project.

The Buyer’s development and construction of the Premises (the Buyer’s Project”) shall
consist of the permitting design, and construction of [number of units to be inserted
based on response to RFP, but in all circumstances between 150-190 units] new rental housing
units developed under the Commonwealth of Massachusetts Executive Office of Housing and
Economic Development, Department of Housing and Community Development’s (“‘DHCD”)
Local Initiative Program as Local Action Units, including 25% of all such new rental housing
units being Affordable Housing Units (as such term is defined herein) and a minimum of 25 of
all such new rental housing units being Age-Restricted (senior) Housing Units (or such other
minimum amount as may be permitted by applicable zoning bylaws), and associated

{A0286504 18 }



improvements on the Premises substantially as shown and described on Buyer’s conceptual
design drawings submitted with Buyer’s response to the RFP (the “RFP _Response™), which
include conceptual site plans, architectural drawings and building elevations attached hereto as

Exhibit B (collectively, the “Conceptual Design Plans™).

Except as otherwise expressly set forth herein, the Buyer shall be solely responsible for
awarding and administering all construction contracts for the construction of the Buyer’s Project
and the Seller shall have no obligation to award, administer nor make any payments under any
such construction contract or any liability thereunder. The Seller shall not be responsible for
making any payments to any contractors, subcontractors, agents, consultants, employees or
suppliers of the Buyer.

The Buyer shall observe the requirements of all governmental approvals with respect to
the construction of the Buyer’s Project, and nothing in this Agreement shall be construed to alter
in any respect, any of the requirements contained in any governmental approvals with respect to
the construction of the Buyer’s Project, including without limitation, any and all approvals
required by the Town of Wayland Planning Board (the “Planning Board”), Town of Wayland
Conservation Commission (the “Conservation Commission™), the Town of Wayland Department
of Public Works (the “Department of Public Works”) and the Town of Wayland Board of Health
(the “Board of Health”).

The Buyer shall perform and complete, or cause the performance and completion of, all
of its obligations hereunder and shall conduct all operations with respect to the construction of
Buyer’s Project in a good, workmanlike and commercially reasonable manner, in compliance
with good engineering and construction practices, using all new or suitable recycled materials,
and in conformance with the standard of diligence and care normally employed by a duly
qualified persons in the performance of comparable work, in accordance with generally accepted
practices appropriate to the activities undertaken in the greater Boston area, and in accordance
with the requirements of all applicable laws, ordinances, codes, orders, rules and regulations of
all governmental authorities, agencies or departments with jurisdiction.

The Buyer shall take all reasonably necessary measures to (i) minimize dust, noise and

construction traffic, (ii) minimize any damage, disruption or inconvenience
and property owners caused by the Buyer’s Project, and (iii) make adequate provmon for the

safety and convenience of all persons affected-therebyper

and to properly police same. Dust, noise and other effects of

development of Buyer’s Project shall be controlled using commercially accepted methods

customarily utilized in order to control deleterious effects associated with construction projects in
athe populated or developed area

The Buyer shall employ at all times adequate staff or consultants with the requisite
experience necessary to administer and coordinate all work related to the design, engineering,
acquisition, construction installation and development of the Buyer’s Project, including without
limitation a licensed Massachusetts Construction Supervisor to supervise all construction on
Buyer’s Project and a Massachusetts Licensed Site Professional to supervise all Environmental
Remediation and Environmental Mitigation on Buyer’s Project (as such terms are hereinafter
defined).

{A0286504 18 }



The Buyer shall be solely responsible for all costs and expenses of (a) the design,
permitting and construction of the new buildings and improvements, the installation of all
utilities and site work required for the proposed housing use, and any other measures necessary to
construct and occupy the Buyer’s Project in compliance with this Agreement and all applicable
federal, state and local laws, ordinances, rules, regulations and codes for the proposed use, (b) all
products, materials, tools, equipment, fixtures, relating thereto and (c) all contractors,
subcontractors, architects, engineers, project managers, construction managers, attorneys,
consultants relating thereto.

1.4 Further Consideration for Sale and Purchase of Premises.

The Buyer acknowledges that the Seller would not agree to sell the Premises to the Buyer
except for: (a) the commitment of the Buyer to undertake and complete the construction of the
Buyer’s Project in accordance with the requirements set forth herein, _and (b) the commitment of
the Buyer to restrict the land in perpetuity for the uses set forth herein;-and-(e)-the Buyer’s-

1.5 Marketing.

Prior to Closing (as such term is defined herein),} Buyer shall not disseminate any

marketmg or 51m11ar materlals regardless of form or medla huﬁ&ﬂydxng.am_ma&nﬂs_

wrltten consent of the Seller

1.6 No Seller’s Development Obligations.

The Seller shall have no obligation for the preparation or development of the Premises for
construction of the Buyer’s Project.

ARTICLE II
PURCHASE PRICE AND DEPOSIT

2.1 Net Purchase Price to Town

The “Gross Purchase Price” for the Premises is $ ).

Buyer estimates that the costs to undertake the following work (the “Site Conditions
Work”) are as follows (collectively, the “Site Conditions Estimates™):

Demolition of Wayland/Sudbury Septage Facility_ $
and other improvements:
Design and Construction of On-Site Package $

Treatment Plant:

Design and Construction of Water Line Extension: $

{A0286504.18 ) 5



Removal/Remediation of On-Site Soil Conditions $
(the “On-Site Soil Removal Work™):

The “Net Purchase Price” for the Premises, is the Gross Purchase Price less the Site
Conditions Estimates, which equals % ).

The Site Conditions Estimates are good faith and third-party researched estimates, to be
substantiated by further on-site due diligence at Buyer’s expense per Section 3.1. The Net
Purchase Price shall be adjusted in accordance with Section 3.1.

The Net Purchase Price, less the Deposit (as defined below), shall be paid by the Buyer to
the Seller at the Time of Closing (as hereinafter defined) by certified or bank check or checks
drawn upon a Boston clearinghouse bank, made payable to the Seller, without endorsement, or by
federal wire transfer of immediately available federal funds in accordance with the Seller’s
instructions.

22 Deposit

The Buyer has made an initial non-refundable deposit with the Seller in the amount of
Ten Thousand and 00/100 Dollars ($10,000.00) (the “Initial Deposit™) and, upon Buyer s
execution of this Agreement, Buyer will deposit with the Seller an additional
$ ) (the “Additional Deposit,” together with the Initial

Deposit,

Buver in accordance herewith, the “Deposit™). [Additional eposit shall equal 5% of urc ase
rice less $10,00 from Initial Deposit. Total amount of Deposit shall be equal to five (5)
ercent of the urchase Price.]

The Deposit shall be held by First
American Title Insurance Company (the “Escrow Agent”) in an interest bearing account subject
to the terms of this Agreement and the terms of the Escrow Agreement attached hereto as Exhibit
C and shall be duly accounted for at the time for performance of this Agreement as hereinafter
defined. If this Agreement is consummated as contemplated hereunder, the Deposit (including
any interest earned thereon) shall be retained by the Seller and credited against the Purchase Price
at the time of the Closing If the Closing does not occur, then interest earned on the Deposit shall
be paid to the Party entitled to retain the Deposit pursuant to the terms of this Agreement.

ARTICLE III
BUYERS PRE-CONVEYANCE ACTIVIES

3.1  Due Diligence; Adjustments to Net Purchase Price.

(@)  Buyer shall have a period of ninety (90) days from the Effective Date (the “Due_

Diligence Period™) to perform its due diligence investigations of the Premises ¢the<Due-
Biligenee-Period”). During the Due Diligence Period, Buyer, at its sole cost and expense and

subject to the terms and conditions of the Right of Entry and License Agreement between the
Parties dated as of the date hereof (the “Entry Agreement”), a copy of which Entry Agreement is
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attached hereto as Exhibit D may conduct environmental, engineering, architectural, surveying
and similar on-site investigation and testing desired by Buyer with respect to the Premises. Seller
will reasonably cooperate, at no additional cost to Seller, with Buyer’s efforts to coordinate with
the Massachusetts DEP during the Due Diligence Period to evaluate and receive any guidance on
required protocol for environmental conditions on site.

The terms of the Entry Agreement are incorporated herein by reference and Buyer’s
obligations thereunder shall survive the Closing, delivery of the Deed or the termination of this
Agreement. A default under the Entry Agreement beyond any applicable cure period shall be
deemed to be a default under this Agreement, and a default under this Agreement beyond any
applicable cure period shall be deemed to be a default under the Entry Agreement.

Buyer has received, reviewed and is familiar with those certain reports commissioned by
the Seller set forth on Exhibit E attached hereto and made a part hereof (collectively, the
“Property Information™). Seller makes no representation or warranty of any kind, nature or
description whatsoever with respect to the completeness or accuracy of the information contained
in the Property Information.

(b)  No later than the expiration of the Due Diligence Period, Buyer may provide
written evidence to Seller of competitive pricing established by third party
sources that the cost to undertake any element of the Site Conditions Work is more than five
percent (5°0) in excess of the Site Conditions Estimates (the “Third Party Submittals”). Seller
shall review the Third Party Submittals and may, in Seller’s discretion, engage one or more
consultants with the relevant expertise that are reasonably acceptable to Buyer (each, a “Town
Consultant *), at Buyer’s expense , to assist Seller in its evaluation
of the Third Party Submittals. Seller, after consultation with the Town Consultant, may
determine the cost of any element of the Site Conditions Work (the “Town’s Cost
Determination”). Subject to Seller’s right to terminate this Agreement and Buyer’s right to
engage in the Neutral Decision Process (as both are described below), the Net Purchase Price
shall be adjusted by the Town’s Cost Determination (or if the Town has elected not to engage the
Town Consultant, by an amount agreed to by the Town and Buyer consistent with the Third Party
Submittals).

If the Town’s Cost Determination with respect to any element of the cost of the Site
Conditions Work specified in a Third Party Submittal is less than the lowest amount so specified
in any Third Party Submittal Buyer within five (5) business days after its receipt of the Town’s
Cost Determination, may notify Seller that 1t elects to proceed with the Neutral Decision Process
(as described below) to finally determine any further reduction to the Net Purchase Price on
account of any element of the Site Conditions Work If Buyer fails to timely undertake the
Neutral Decision Process then the Town’s Cost Determination shall be the established and final
amount by which the Net Purchase Price may be reduced on account of such element of the Site
Conditions Work.

(c) Notwithstanding anythmg in this Agreement to the contrary, Seller reserves the right
to terminate this Agreement wi ;
Submittal, if any Third Party Submlttal wrth respect to the (i) demohtlon of the exrstmg
Wayland/Sudbury Septage Facility, (ii) installation of a new On-Site Package Treatment Plant or
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(iii) extension of a water line to serve the Property exceeds by more than thirty percent (30%) the
Site Conditions Estimate applicable thereto and set forth in Section 2.1 above. Additionally,
Seller reserves the right to terminate this Agreement if any Third Party Submittal with respect to
the On-Site Soil Removal Work exceeds by more than fifty percent (50%) the amount
established above. In the event Seller exercises such termination right, it shall retain the Initial
Deposit, however, any other deposits paid under this Agreement shall be refunded to Buyer.

) If Buyer timely
notifies Seller that it desires to dispute the Town’s Cost Determination (the “Neutral Decision
Request”), as set forth in this Section 3.1(b) above, then such dispute shall be submitted to the
dispute resolution process set forth in this subparagraph (e) (the “Neutral Decision Process”).
Promptly following Seller’s receipt of a Neutral Decision Request, Buyer and Seller shall agree
on a “Neutral” within ten (10) business days
after Seller’s receipt of the Neutral Decision Request and, if not so agreed, the President of the
Greater Boston Real Estate Board shall appoint the Neutral (such person so appointed shall have
at least fifteen (15) years’ experience in the field under review). #—

Buyer and Seller agree that (i) they shall use all reasonable good faith efforts to cause the
Neutral (x) to promptly agree to consider the Neutral Decision Request and (y) to contractually
agree to issue a written decision within fifteen (15) business days thereafter, (ii) any inspection of
the Premises by the Neutral shall take place in the presence of both Seller and Buyer, (iii) copie
of any materials submitted to the Neutral by Buyer or Seller shall be submitted
contemporaneously to the other party, (iv) the decision of the Neutral shall be in writing and shall
be signed by the Neutral, (v) the decision of the Neutral shall be limited to the issue of whether
(A) the Town’s Cost Determination or (B)-the-average-of the estimated cost of the Site
Conditions Work specified in three-(33the Third Party Submittals applicable to such Site
Conditions Wor  represents the most accurate estimate of the costs to complete the applicable
element of the Site Conditions Wor  (vi) the Neutral shall have no authority to award damages
or direct remedies for the benefit of either party, (vii) each party shall bear its own costs and
expenses and an equal share of the Neutral’s fees, and (viii) the decision rendered by the Neutral
shall be final.
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3.2 Condition of Land to be Conveyed.

The Seller and Buyer covenant and agree that the Premises shall be conveyed in “as is”
condition, free and clear of all tenants and occupants, but subject to the Permitted Encumbrances
(as such term is defined herein in Section 4.2). Buyer shall be responsible, at Buyer’s sole cost
and expense for the demolition, removal, recycling and/or proper disposal of all buildings,
structures, improvements, foundatlons plpes tanks ﬁxtures equipment and demolition debrrs

on or under the Premises, i
“Demolition Work™). It is acknowledged between t the partles that Buyer has factored the cost of
the Demolition Work into the Net Purchase Price to the Town and has estimated said cost in

Section 2.1 (the “Demolition Cost Estimate™).

It is acknowledged between the parties that the Buyer 1s responsible for completing the
design, permitting and construction for extension of the Town of Wayland water main to the Site
(the “Water Main Extension™) and has estimated said cost in Section 2.1. Seller, in its sole and
absolute discretion, may elect to design and construct the Water Main Extension. If Seller so
elects, then it may require that Seller and Buyer enter into a written agreement in connection
therewith setting forth additional information that Seller determines may be necessary or
appropriate in order to design and construct the Water Main Extension. Upon completion of the
design and construction of the Water Main Extension, Buyer shall pay to Seller the Water Main
Extension Estimate. The terms and provisions of this paragraph shall survive the Closing. THIS_

The provisions of this Section 3.2 shall survive the Closing and the delivery of the Deed
3.3  Environmental Matters.

Buyer shall be responsible for the assessment containment, removal and/or remediation
of all pre-existing releases of oil and hazardous materials at or from the Premises in accordance
with General Laws Chapter 21E and the Massachusetts Contingency Plan to either a Permanent
Solution with No Conditions or a Permanent Solution-with-such-Conditions-as-are-acceptable-to-

(the “Environmental Remediation™). Without limiting
the foregoing, Buyer shall be responsible for (i) designing, constructing and operating Buyer’s
Project in such a way to evaluate and eliminate the risk of methane gas or other vapor intrusion
from the Sudbury landfill or otherwise into the residential buildings and units to be constructed
by Buyer on the Premises as part of Buyer’s Project consistent with a Permanent Solution
involving No Significant Risk under General Laws Chapter 21E and the Massachusetts
Contingency Plan (the “Environmental Mitigation™) and (ii) designing, constructing and
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operating Buyer’s Project in such a way to achieve a condition of No Significant Risk to the
Buyer’s Project’s residents as to other recognized environmental conditions such as arsenic in
groundwater (e.g., by prohibiting on-site drinking water wells and irrigation wells, following the
Massachusetts Department of Environmental Protection Best Management Practices for any
gardening on the Premises, and the like).

With respect to the On-Site Soil Removal Work, if the estimate is to be adjusted in
accordance with Section 3.1 above, Buyer may elect to provide an adjusted estimate which shall
be quantified by estimated soil quantities and fixed unit pricing by type for the projected soils
required to be removed from the Property under applicable law. Such unit pricing shall be fixed

as of the end of the Due Dlhgence Per1od Mwmmm

complete all On—Slte Sml Removal Work w1thm the | ﬁrst nmety (90) days
after the commencement of construction. Buyer shall document the actual quantities of the
On-Site Soil Removal Work, and if such actual costs based on fixed unit pricing, are above
belew such adjusted estimate, then the difference shall be paid toArem Buyer e#from Seller
within sixty (60) days following the completion of the On-Site Soil Removal Work.

Buyer, on behalf of itself and its parents, subsidiaries
affiliates, officers, directors, members, managers, predecessors, successors, contractors,
subcontractors, assigns, agents, and representatives shall and hereby does release defend,
indemnify and hold harmless Seller and its boards, commissions, officials employees, agents and
representatives from and against any and all claims, damages, liabilities, losses, penaltles costs
expenses and fees (including without limitation reasonable legal fees and expert fees) arlsmg out
of or relating to the-condition-of the Premises;-anyany of the following ¢ en :

(1) the post-Closing release of oil or hazardous materlals to at or from the Premlses ‘(A,Lthe
Demolition Work, Buyer’sProjeet(iii) the Environmental Remediation, and (iv) the
Environmental Mitigation;-and-al-other-aetivities-necessary;properorincidental- to-the-

The provisions of this Section 3.3 shall survive the Closing and the delivery of the Deed.

34 Title Review.

Buyer shall have a period of thirty (30) days from the Effective Date to perform its title
review (the “Title Review Period”) of the Premises at Buyer’s sole cost and expense and to notify
the Seller of its objections to any encumbrances or liens, other than the Permitted Encumbrances
as defined in Section 4.2 (“Buyer’s Title Objections”), by a written notice (the “Title Objections

{A0286504 18 } ].O



Notice”). If Buyer has not delivered the Title Objections Notice by 5:00 p.m. on the last day of
the Title Review Period, Buyer shall be deemed to have waived its objections to all matters of
title, other than those first arising after the date of Buyer’s title commitment for the Premises (or
if the Buyer does not obtain a title commitment, then the date of this Agreement)_(the
“Post-Review Title Objections™), and shall accept title to the Premises-the~Pest-ReviewTitle-
Objeetions™), subject to such matters, at the Closing (as hereinafter defined). With respect to any
Post-Review Title Objections, each of Seller and Buyer shall have the same rights and
obligations under this Section 3.4 as if such Post-Review Title Objections constituted Title
Objections hereunder.

Within ten (10) business days after the Seller’s receipt of the Title Objection Notice
(“Cure Election Period”), the Seller shall notify Buyer in writing as to whether the Seller elects to
use reasonable efforts to cure any or all of Buyer’s Title Objections (“Title Cure Notice”).
Reasonable efforts shall not require the expenditure of more than [one and one-half percent
(1.5%) of the Purchase Price] ($ ) by Seller (exclusive of the payment of voluntary
monetary liens but inclusive of reasonable attorney’s fees) (the “Cure Amount”). If the Seller
elects not to cure Buyer’s Title Objections, Buyer shall have ten (10) days from Buyer’s receipt
of the Seller’s Title Cure Notice to notify the Seller in writing that Buyer elects to proceed or to
terminate this Agreement (“Election Notice™). If Buyer timely elects to terminate this Agreement
as aforesaid, then the Additional-Deposit shall be returned to the Buyer. If Buyer elects to
proceed or fails to give the Election Notice, Buyer shall be deemed to have waived its objections
to all matters of title and shall accept title to the Premises, subject to such matters set forth on the
Title Objection Notice, at the time of the Closing.

If the Seller fails to give the Title Cure Notice, the Seller shall be deemed to have elected
not to cure Buyer’s Title Objections. If Seller elects or is deemed to have elected not to attempt
to cure any one or more of Buyer’s Title Objections and Buyer has elected to terminate the
Agreement in the Election Notice, this Agreement shall be terminated and the-Additional Deposit
shall be returned to Buyer without further recourse to either Party, subject to Buyer’s obligations
under the Entry Agreement.

3.5  Buyer’s Objections - Due Diligence. If Buyer, acting in good faith, discovers during its

due diligence any news_or different, significant and material conditions not disclosed in the
Property Information or in the RFP, it may, on or before 5:00 p.m. on the last day of the Due
Diligence Period, serve written notice upon the Seller, which notice shall provide a detailed
description of the basis for Buyer’s objections (“Buyer’s Objections”).

Upon receipt of notice of Buyer’s Objections, the Seller may, in its sole discretion, extend
the Due Diligence Period for so long as Seller deems necessary in order to understand and
analyze Buyer’s Objections, but not to exceed thirty (30) days. Upon the expiration of such
extended Due Diligence Period, or if Seller has not elected to extend the Due Diligence Period as
aforesaid, Seller shall have the option, but not the obligation, by providing written notice to
Buyer, to either: (i) take any and all action necessary in the Seller’s discretion to cure Buyer’s
Objections within a reasonable period of time after Seller’s receipt of notice of Buyer’s
Objections, which period of time shall be agreed upon by the Parties in writing but shall under no
circumstances be shorter than forty-five (45) days or longer than one hundred eighty (180) days
(the “Remedial Period™); or (ii) to terminate this Agreement, in which event the-Additional
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Deposit shall be returned to Buyer, and this Agreement shall terminate without further recourse
to either Party, subject to Buyer’s obligations under the Entry Agreement. In the event of such
termination, Buyer shall provrde Seller with @Mall reports and data generated asa result of
Buyer’s due dlllgence Lexclu 2 aterials and a fidentig :

If Seller elects to cure Buyer’s Objections in accordance with thls Sectlon 3.5, the Closmg
Date shall automatically be extended
basis for the length of the Remedial Perlod—eHﬁeh-eGheFHm&peﬂed{w—eheMes-mﬂf&aree—te
If at the expiration of the Remedial Period, as the same may be extended, the Seller has not
remediated Buyer’s Objections to a solution which would not prevent or substantially interfere
with Buyer’s development, construction, marketing and/or rental of residential housing on the
Premises, Buyer, as its sole and exclusive
remedy, may terminate this Agreement by sending written notice to the Seller, within five (5)
business days of the expiration of the Remedial Period, in which event this Agreement shall
terminate and the Additienal-Deposit shall be returned to Buyer without further recourse to either
Party, subject to Buyer’s obligations under the Entry Agreement. In the event of such
termination, Buyer shall provrde Seller with Mall reports and data generated as a result of
Buyer s due dlllgence
J n 1, If Seller does not receive written notice from
Buyer of Buyer ] mtent o t termmate thlS Agreement within five (5) business days of the
expiration of the Remedial Period, Buyer shall be deemed to have waived its right to terminate
this Agreement under this section and shall be obligated to purchase the Premises subject to all
uncured Buyer’s Objections in accordance with this Agreement.

3.6 Site Plan Approval.- General.

(a The Buyer’s application for site plan approval to the Planning Board shall contain
conceptual design drawings, which include site plans, architectural drawings and building
elevations that are substantially similar to the Conceptual Design Plans. Fhe Unless

delayed. the Buyer covenants and agrees that it shall not materially alter the Conceptual
Design Plans during the site plan approval process or otherwise unless required by the
Plannmg Board

) In the event that the Conceptual Design Plans are materially altered because of a
requirement by the Planning Board or by law, or otherwise in accordance with Section

the Buyer shall promptly submit such material changes to the Seller for its
review, but not for its approval.

(c) The Buyer acknowledges and agrees that the Conceptual Design Plans must be in
conformity with (i) the requirements of the Wayland Zoning Bylaw relative to the River’s
Edge Housing Overlay District, a copy of which is attached hereto as Exhibit F (the
“REHOD Requirements’ ), (ii) the River’s Edge Design Guidelines, a copy of which is
attached hereto as Exhibit G (the “Design Guidelines™) and (iii) Legal Requirements (as
such term is hereinafter defined). The Buyer also acknowledges and agrees that the
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Planning Board may impose conditions on its site plan approval, including without
limitation, conditioning its approval on the Buyer’s Project conforming to the Design
Guidelines irrespective of whether the REHOD Requirements permit or otherwise allow
for the imposition of any conditions by the Planning Board

(d) The Buyer shall provide the Seller with three (3) hard copies and an electronic
copy of the Conceptual Design Plans (in a form acceptable to the Seller’s Building
Department) approved by the Seller and the Planning Board.

The provisions of this Section 3.6 shall survive the Closing and the delivery of the Deed

3.7 Project Permitting.

(@ The Buyer shall be solely responsible for applying for and obtaining any and all
governmental permits and approvals requlred by law for the constructlon of Buyer s

reasonably cooperate with Buyer in connectron with Buyer ] apphcatlon for Approvals,
including executing any documents necessary therefor, but in no event shall Seller incur
any liability in connection therewith.

If Buyer’s Project requires any Approvals that are a change to the REHOD
Requirements because Buyer’s Project is not compliant with the federal Fair Housing
Act, Seller, at no additional cost to Seller, may elect to cooperate with Buyer in
connection with obtaining such Approvals, however, Seller makes no representations or
warranties with respect to the likelihood of Buyer obtaining any such Approvals that are a
change to the REHOD Requirements, and any such Approvals that are a change to the
REHOD Requirement shall be completed within the same time required for any other
Approvals necessary for Buyer’s Project.

(b) Buyer shall use diligent and good faith efforts to obtain the Approvals for the
construction of Buyer’s Project by the Time of Closing (as hereinafter defined in Section
4.1). In no event will Buyer be deemed to have used diligent efforts to obtain the
Approvals unless the Buyer submits completed applications for the Approvals in the
timeframes provided in the schedule attached hereto as  xhi it

indicated i

(©) First Extension Period. If, despite such diligent efforts, the Buyer 1s unable to
obtain final (beyond all appeals and appeal periods) Approvals prior to the Time of
Closing, Buyer may elect, in its sole discretion, to

(i) proceed to Closing the transaction contemplated herein on the Closing Date or
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(ii) extend the Time of Closing by three (3) months (the “First Extension Period”).
If Buyer elects to extend the Time of Closing, Buyer shall pay to Escrow Agent a

nonrefundable (except in case of Seller default) additional deposit payment in the
amount of | | [one and one half percent (1 2%) of the Purchase Price] (the

“First Extension Deposit”™).

(d Second Extension Period. If, as of the last day of the First Extension Period,
Buyer has still not obtained final Approvals, Buyer shall again have the option to

(1) proceed to Closing or

(ii) extend the Time of Closing by three (3) additional months (the “Second
Extension Period”). If Buyer elects to extend the Time of Closing through the last
day of the Second Extensron Period, Buyer shall pay to Escrow Agent a
nonrefundable (exce 1

amount of | | [three and one half pe percent (3 %%) of the Purchase Price] (the
“Second Extension Deposit”, together with the First Extension Deposit, the

“Extension Deposits™).

If after the Second Extension Period the Buyer still has not received its Approvals
Buyer can elect to proceed to the Closing. If Buyer does not elect to proceed to
the Closing, then (i) it shall be a default of the Buyer under this Agreement and
the Seller, in its sole and absolute discretion, shall have the right to terminate
without further recourse to either party and (ii) the Deposit, including the
Extension Deposits, shall be paid to Seller by Escrow Agent. If this Agreement is
consummated as contemplated hereunder, the Extension Deposits shall be
credited against the Purchase Price at the time of the Closing.

(e) Regulatory Delay. Notwithstanding the foregoing, to the extent that the Buyer is
delayed in obtaining all of the Approvals necessary to construct Buyer’s Project due
solely to the actions or inactions of a permit granting authority, then the Buyer may
request, and the Board of Selectmen, in its setereasonable discretion, may extend the
Time of Closing, without requiring Buyer to pay any additional deposit, for the period of
time that Seller determines, in its sole and absolute discretion, that Buyer has been
delayed by such permit granting authority.

® Appeal Extension Period. If prior to the Closing Date, Buyer has been granted the
Approvals, but any of the Approvals have been appealed by a third party pursuant to an
administrative appeal process or to a court of competent jurisdiction, Buyer shall have the
right to elect to extend the Time of Closing until the Appeal Extension Deadline (as such
term is defined herein) without an obligation to pay the Extension Deposits. During any
such extension of the Closing Date, Buyer shall

(i) diligently prosecute any such appeal until the issuance of a final un-appealed
decision by a court of competent jurisdiction,
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4.1

42

(ii) provide a monthly status update to Seller of the appeal, and, upon Seller’s
request, provide copies of all court or other filings made by the Buyer or any other
party to the appeal, and

(iii) deposit with Escrow Agent a nonrefundable additional deposit payment in the
amount of $5,000 for each three month period from the Closing Date until the
Appeal Extension Deadline (as such term is hereinafter defined) (each payment
an “Appeal Deposit”). The Appeal Deposit shall be retained by the Seller and
credited against the Purchase Price at the time of the Closing.

If the Closing has not occurred by the date that is thirty-six (36) months (or such extended
period as the Seller may extend in its sole discretion) after the Effective Date (the
“Appeal Extension Deadline”), irrespective of whether any Approvals are outstanding or
still subject to appeal, then it shall be a default of the Buyer under this Agreement and the
Seller may terminate this Agreement and retain the Deposit and any Appeal Deposit. Any
extension of the Closing Date under this Section 3.7(f) shall run simultaneously with the
First Extension Period and Second Extension Period, if applicable, such that the Buyer
shall not be permitted any extension periods after the Appeal Extension Deadline.

ARTICLE 1V
CONVEYANCE OF THE PREMISES.

Closing.

The Seller shall convey the Premises to the Buyer at the offices of the
Seller, at 10:00 a.m. on the date that is ’ twelve (12) months after
the Effective Date, 1
w unless another date and tlme is otherw1se agreed upon
in writing between the parties (such time, as the same may be extended pursuant to this
Agreement, being referred to as the “Time of Closing”, “Closing” or the “Closing Date™).

The Premises is to be conveyed by a good and sufficient quitclaim deed (the “Deed”)
running to the Buyer. The Deed shall convey title to the Premises, subject to the following (the
Permitted Encumbrances™):

(a) Applicable laws, orders and regulations of any federal, state, or local
governmental authority, including, without limitation, building, zoning, and
environmental laws (the “Legal Requirements™);
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£d)-All matters created or caused by Buyer;

(d)  €e)A perpetual affordable housing restriction substantially in the form of DHCD’s
“Local Initiative Program Regulatory Agreement and Declaration of Restrictive
Covenants for Rental Project Local Action Units”,

Exhibit M, with such revisions thereto as the Seller, in consultation with DHCD, may
approve, which meets the requirements of M.G.L. c. 184 and which shall run with the
land and have priority over other encumbrances created by Buyer, including without
limitation any mortgage securing the acquisition of the Premises or the construction of
Buyer’s Project, to ensure that Buyer’s Project remains a rental housing development with
25%0 affordable housing units and that 100% of the units count toward the Town of

Wayland’s Subsidized Housing Inventory (the “Affordable Housing Restriction™);

5-The_surviving provisions of this Agreement;
The Seller’s Reserved Easement (as defined below);

¢h)-The Repurchase Agreement (as defined below) that will be recorded at the
time of the conveyance referenced in Section 7.2 below.

43 losin ts.
(a) The Seller will pay the following costs at the Time of Closing:
(i) the fees and disbursements of the Seller’s counsel; and
(i) all real estate transfer, stamp or documentary taxes, if any.
(b) The Buyer will pay the following costs of closing this transaction:
@) the fees and disbursements of the Buyer’s counsel;

(i)  the cost of title, including a title commitment, owner’s title insurance
policies and all endorsements the Buyer may request; and

(iii)  apayment in lieu of taxes, at Closing, in an amount determined by Seller
in accordance with M.G.L. c. 44, sec. 63A.

(©) Recording fees and adjustments, if any, shall be paid in accordance with
Massachusetts custom.
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4.4

4.5

(d) Seller shall pay all costs incurred by the Seller in connection with the RFP and
the drsposmon of the Property, mcludmg (a) all costs listed on Exhrblt Q to the RFP_

Mplus(b) any addrtlonal such costs through Closmg, m accordance with the
Buyer’s Price Summary Form in its RFP Response EQSMEAR_M

Conditions Precedent to Closing.

(a) Without the express written permission from the Seller, Buyer (and its successor
and assigns) shall not file an application for a comprehensive permit for Buyer’s Project
pursuant to M.G.L. c. 40B, §§ 20-23. If and to the extent required to ensure that 100% of
the units in Buyer’s Project are eligible for inclusion in DHCD’s Subsidized Housing
Inventory for the Town as Local Initiative Program Units or under another affordable
housing subsidy program, the Board of Selectmen may so consent. However, under no
circumstances shall the Buyer (or its successors and assigns) seek to waive the
requirement for Site Plan Approval from the Planning Board under the requirements of
the Wayland Zoning Bylaw relative to the River’s Edge Housing Overlay District or to
obtain that Site Plan Approval from the Board of Appeals under a comprehensive permit
for Buyer’s Project. In addition, the Buyer (and its successors and assigns) shall not seek
a waiver from any other provision of the Wayland Zoning Bylaw relative to the River’s
Edge Housing Overlay District without the express written permission of the Seller. This
provision shall survive the Closing and run with the land.

(b) uyer kasshall have furnished the Seller with (i) evidence
satisfactory to the Seller of a binding commitment from a lender for financing of the
construction of Buyer’s Project, (ii) evidence of equity or commitment of equity and any
other ﬁnancmgs or t—’undm-gsﬁunig requlred to complete Buyer ] PI‘O_]eCt (111) ev1dence that
Buyer> i

ered into Icti
M’_ﬁﬁg& and (1v) Mﬁ;evrdence that Buyer has satlsﬁed oris capable of

satisfying any other conditions contained in suc " commitment(s); and

(c) Buyer has furnished to the Seller a duly executed disclosure of beneficial interest
in real property pursuant to M.G.L. ¢. 7C, Section 38 in the form attached hereto as
Exhibit L.

Closing Deliveries.

(a) At the Time of Closing, the Seller shall deliver the following documents, fully
executed, in a form reasonably acceptable to the Buyer’s counsel and title insurance
company:
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(b)

) the Deed duly executed and acknowledged by the Seller containing the
following statement: “In connection with the conveyance hereby made, there has
been full compliance with the provisions of Section 63A of Chapter 44 of the
Massachusetts General Laws.”;

(i)  aduly executed certificate to the effect that the representations and
warranties made by the Seller in this Agreement are true and correct at the Time
of Closing;

(iii)  any easements reserved by Seller referred to in this Agreement, duly
executed and acknowledged by the Seller or otherwise incorporated into the Deed;

(iv)  reasonable and customary affidavits executed by the Seller regarding
mechanics' and materialmens’ liens and parties in possession as required by the
title company;

V) a so-called FIRPTA affidavit executed by the Seller as to its non-foreign
status within the meaning of Sections 1445 or 7701 of the Internal Revenue Code
of 1986, as amended, and the regulations promulgated thereunder;

(vi)  aduly executed settlement statement;
(vii)  a duly executed Repurchase Agreement; and
(viii) a duly executed Access Easement for the Access Road.

At the Time of Closing, the Buyer shall deliver the following documents, fully

executed, in a form reasonably acceptable to the Seller:

{A0286504.18 )

) a current certificate of legal existence and good standing from the
Commonwealth of Massachusetts and evidence of Buyer’s qualification to
conduct business in Massachusetts;

(i) aduly executed certificate to the effect that the representations and
warranties made by the Buyer in this Agreement are true and correct at the Time
of Closing;

(iii)  a certificate of the Secretary or Assistant Secretary of the Buyer evidencing
the corporate, or other appropriate, authority of the officer or manager executing
any documents delivered by the Buyer in connection with the purchase of the
Premises;

(iv)  such documents to evidence proof of Buyer’s source of equity as set forth
in Section +44.4(b) of this Agreement;

v) a duly executed settlement statement;
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(vi)  aduly executed Affordable Housing Restriction executed by the
Department of Housing and Community Development;

(vii)  aduly executed Repurchase Agreement;

(viii) a certification of payment in lieu of real estate taxes as set forth in Section
4.9;

(ix)  such other documents, certificates, or agreements as may be necessary to
consummate the transaction contemplated by this Agreement; and

(x)  the Purchase Price and the Buyer’s share of all closing expenses.

4.6 Default; Damages.

If prior to the Closing the Buyer shall fail to fulfill the Buyer's agreements and or
obligations hereunder in any material respect within applicable cure periods, the Seller may
terminate this Agreement upon notice to Buyer In the event of such termination, the Seller shall
retain the Deposit, as Se s and the Buyer shall: (a) restore

the Premises to substantlally the same condmon as the Premises was prior to entering into this
Agreement, as required under this Agreement and the Entry Agreement, unless otherwise agreed
to in writing by the Seller and (b) fulfill all obligations of Buyer under Section 10.1 of this
Agreement. In the event that Buyer fails to fulfill Buyer’s agreements and/or obligations
hereunder after the Closing, Seller shall be entitled to (i) all rights and remedies available
under the law -

and (ii) elect to exercise
its right to repurchase the Premises in accordance with the Repurchase Agreement, in which
event, the Seller shall be entitled to specific performance to compel the delivery of a deed
thereunder. In the event that this Agreement is terminated, the Entry Agreement shall be deemed
to be automatically terminated at the same time.

If the Seller shall fail to fulfill the Seller’s agreements and/or obligations hereunder, and
the sale contemplated hereby is not consummated because of default by the Seller in its
obligation to sell the Premises in accordance with the terms of this Agreement, then the Buyer
may, as its sole and exclusive remedy at law or in equity: (a) terminate this Agreement by giving
written notice thereof to Seller, in which event the Additional Deposit will promptly be returned
to the Buyer and the Parties shall have no further obligations to each other except for the Buyer’s
obligations under the Entry Agreement (except for the provisions that expressly survive
termination thereof); (b) waive such default and consummate the transactions contemplated
hereby in accordance with the terms of this Agreement; or (c) seek specific performance.
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In no event shall Seller be responsible to Buyer for the cost of any improvements Buyer
may have made to the Premises or for the costs of any studies, reports, or tests performed by the
Buyer except as otherwise provided in the Repurchase Agreement.

In no event shall Seller be liable to Buyer for any indirect, special, punitive, multiple,
incidental or consequential damages, however caused, including, but not limited to, lost profits,
lost revenue, work interruption, or any other form of such damages. In no event shall any of the
elected or appointed officials of Seller or any of Seller’s employees or volunteers be personally
liable whatsoever with respect to this Agreement.

A default under the Entry Agreement beyond any applicable cure period shall be deemed
to be a default under this Agreement, and a default under this Agreement beyond any applicable
cure period shall be deemed to be a default under the Entry Agreement.

The provisions of this Section 4.6 shall survive the Closing and the delivery of the Deed

4.7  Condemnation.

If prior to the Time of Closing any proceeding shall be commenced or consummated for
the taking of all or any part of the Premises pursuant to the power of eminent domain or
otherwise which would: (a) in the Buyer's reasonable judgment substantially and materially affect
or interfere with the Buyer's access to or use and development of the Premises for Buyer’s
Project; or (b) make the Premises non-conforming under applicable laws, the Buyer shall have
the right, exercisable by giving written notice to the Seller within ten (10) days after receiving
written notice of such taking, to either: (a) terminate this Agreement

; or (b) accept the Premises in its then condition, without any
abatement or reduction in the Purchase Price, and receive an assignment of all of the Seller's
rights to any claims and condemnation awards payable by reason of such taking. If the Buyer
elects to proceed under clause (b) above, the Seller shall not compromise, settle or adjust any
claims to such award without the Buyer's prior written consent, which consent shall not be
unreasonably withheld, conditioned, or delayed.

4.8 Extension.

If at the Time of Closing the Seller shall be unable to convey title or to make conveyance
or to deliver possession of the Premises in accordance with the terms hereof, then the Seller shall
use reasonable efforts to remove any defects in title, or to deliver possession as provided herein
or to make the Premises conform to the provisions hereof, or to satisfy such conditions precedent
and thereupon the Time of Closing shall be automatically extended for a period of
(98 ) days; provided, however, that the Seller shall not be obligated to spend more than the
Cure Amount in the exercise of reasonable efforts to cure such defects or to otherwise deliver the
Premises. The Seller may satisfy any voluntary liens or encumbrances at Closing out of the
proceeds otherwise payable to Seller.
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If at the extended Time of Closing the Seller shall have failed to cure any defects in title,
deliver possession, or make the Premises conform, then (a) at the election of the Buyer this
Agreement may be terminated without recourse to either party hereto and the-Additienal Deposit
shall be returned to the Buyer subject to the Buyer’s obligations to restore the Premises to
substantially the same condition it was at the time of entering into this Agreement and the Entry
Agreement as well as Buyer’s obligations under the Entry Agreement, unless otherwise agreed to
in writing by the Seller; or (b) the Buyer may accept such title as the Seller can deliver to the
Premises in its then condition and to pay therefor the Purchase Price without deduction, in which
case the Seller shall convey such title to the Buyer.

4.9 Real Estate Taxes.

Seller represents and warrants that the Premises are exempt from local real estate taxes as
of the date of this Agreement. Seller’s performance hereunder is conditioned upon Buyer making
a payment in lieu of taxes, at Closing, in an amount determined by Seller in accordance with
M.G.L. c. 44, sec. 63A.

In accordance with G.L. c. 62C, § 49A, Buyer certifies, under the pains and penalties of
perjury, that Buyer has complied with all laws of the Commonwealth of Massachusetts relating
to the payment of taxes. Such certification shall be made again and executed as of the Time of
Closing.

The obligation to pay the real estate taxes shall run with and bind the Premises as a matter
of record. If Buyer is nonprofit corporation or other tax exempt entity, then notwithstanding
such tax exempt status, Buyer shall be required to pay real estate taxes on the Premises, which
shall be assessed by Seller as if Buyer were a for-profit, non-tax exempt entity. In order to effect
such taxation (as deemed necessary or appropriate by the Seller), or as otherwise required by
Seller, Seller and Buyer shall enter into a so-called PILOT (Payment In Lieu of Taxes)
Agreement or other similar agreement. The terms and provisions of this paragraph shall survive
the Closing and the delivery of the Deed.

ARTICLE V
RESTRICTIONS ON DEVELOPMENT AND USE

5.1 Restrictions on Use.

Buyer agrees that the Deed for the Premises shall contain agreements on behalf of the
Buyer that it will devote Buyer’s Project only to and in accordance with the uses specified below
(unless otherwise agreed by Seller and Buyer) and approved by the Planning Board:

(a) Buyer’s Project shall consist of between 150 and 190 residential units;

(b) One hundred percent (100%) of the units shall be rental units;
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© At least 25% of the units shall be 55+ age-restricted units (“Age-Restricted
Housing Units”), subject to any changes to the REHOD Requirements in accordance with
Section 3.7;

(d) A least 25% of the units shall be affordable units for occupancy by persons or
households whose aggregate family income does not exceed 80% of the median gross
income for the area, as established by the United States Department of Housing and
Urban Development (“Affordable Housing Units”);

(e) The affordable units shall be distributed proportionally (by type, size, and
location) between and among the age-restricted and non-age-restricted units;

® One hundred percent (100%) of all of the units constructed as Buyer’s Project
shall be eligible for and counted toward the Town of Wayland’s Subsidized Housing
Inventory established and administered by DHCD, or its successor; and

(8)  Local preference for the leasing of affordable units shall be provided to the
maximum extent allowed by legal requirements.

ARTICLE VI
UTILITIES

6.1 Utilities - General.

Attached hereto as Exhibit J is a utility location plan showing the record location of all
utilities located within the Premises (“Existing Conditions Plan”). The information provided on
the Existing Conditions Plan was compiled by the Seller from record documents available to the
Seller. The Seller does not warrant the location or descriptive information provided or that all
active and/or abandoned utilities are shown on the Existing Conditions Plan.

It is understood and agreed that the Buyer shall undertake and complete, at the Buyer’s
sole cost and expense, the capping, filling, removal, and disposal of all the existing abandoned
utilities located on and/or under the Premises, as the Buyer may deem necessary after the Time of
Closing. Seller shall not be responsible for moving or filling with concrete any abandoned,
underground utility lines, pipes and/or conduits.

6.2 Utility Services.

The Buyer shall be solely responsible for any utility relocation, upgrades and/or
modifications for all utilities to the Premises, including, without limitation, natural gas, electric,
communications, storm water, or water as may be necessary. Buyer acknowledges that there is no
public sewer serving the Premises and Buyer is solely responsible for obtaining all necessary
Approvals for the designing, constructing, operating and maintaining an on-site package
treatment plant and associated piping, leaching fields and infrastructure for Buyer’s Project.
Buyer also acknowledges that there is no public water supply service the Premises. Buyer shall
be responsible for (a) obtaining all necessary governmental permits and approvals to connect the
Premises to the Wayland water supply, and (b) designing and constructing all necessary water
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mains, extensions, connections and infrastructure to connect the Premises to the public water
supply and to serve Buyer’s Project.

6.3 Relocation nnection and rading of Active Utilities.

Seller, at its election, may reserve for no consideration an easement or easements over,
across, on, under, or otherwise, the Premises for the continued maintenance and operation of any
utilities and storm water drainage and other water pipes to either the Premises or other parts of
Wayland, provided that the location of such utilities and pipes does not materially interfere with
the Buyer’s operation and use of the Premises for Buyer’s Project (the “Reserved Easements™).

Any such
easement shall be substantially in the form attached hereto as Exhibit K (the “Reserved Easement

Agreement”)

The Buyer shall at its sole cost and expense be responsible for any costs associated with
connecting to the existing utilities and/or the cost of upgrading such utilities, if necessary, and the
construction of all on-Premises storm water collection systems, subject to the following
conditions.

() the specifications (the ‘Specifications™) for the removal, relocation,
connection and construction of any active utilities (the “Relocation Work™) shall
be prepared by the Buyer and shall be subject to the final review and approval of
the Seller’s Department of Public Works. The Buyer shall not be permitted to
proceed with any Relocation Work without the prior written approval of the
Seller’s Department of Public Works which approval shall not be unreasonably
withheld. The proposed relocation points and/or areas shall in no way impact
and/or interfere with the future development, enjoyment and/or use of any
adjacent parcel.

(i)  the Buyer agrees that removal and relocation of the active utilities
conducted by or on behalf of the Buyer shall be conducted in strict accordance
with the Specifications;

(iii) ’ ' ' ’
, . . . . 1 ionally Deleted
(iv)  proposed grading cannot create a situation where any active utilities are

either too deep, so as to create an obstacle to the Seller’s ability to repair and/or
maintain, or too shallow so as to provide inadequate cover; and

(v)  onor before the completion of the Buyer’s Project. the Buyer shall provide

“As-Built’ plans for each phase of utilities work as completed. The As-Built
plans shall be prepared and stamped by a Registered Land Surveyor licensed in
Massachusetts and shall show the horizontal and vertical location of all Premises
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improvements, all new or relocated utilities, and all existing utilities to be
retained. The As-Built plans shall be provided in hard copy and digital format, in
a form acceptable to the Seller’s Department of Public Works and compatible
with the Seller’s existing Geographical Information System.

Any work performed under subsections (i) through ( iv) above that is not in strict
accordance with the Specifications and/or all applicable federal, state, and local laws, rules,
codes, or regulations shall be immediately remedied and repaired at the sole cost of the Buyer
and/or its contractor, or in the alternative by the Seller, in the event the Buyer fails for any reason
to cure such defects after written notice thereof, in which case the Buyer shall be solely
responsible for all of the Seller’s costs incurred in connection with curing such defect. [THIS

The provisions of this Article VI shall survive the Closing and the delivery of the Deed.

ARTICLE VII
POST CONVEYANCE ACTIVIES AND COVENANTS

7.1 Covenants Relating to the Timing, Use and Maintenance of Buyer’s Project.

(a) Subject only to delays caused solely by Force Majeure, the Buyer shall Commence
(as defined herein) construction of the Buyer’s Project in accordance with the Conceptual
Design Plans by a date that is ninety (90) days after the Closing (“Buyer’s Project
Commencement Date™). Construction of the Buyer’s Project shall be deemed to
“Commence” upon the date that (i) a building permit for Buyer’s Project is issued by the
Town of Wayland Building Inspector and (ii) the Buyer commences and diligently

undertakes physical construction of the Buyer’s Prolectw&

(b) Subject only to delays caused solely by Force Majeure, the Buyer hereby
covenants and agrees to Complete (as defined herein) construction of the Buyer’s Project
by a date which is eighteenthirty (+830) months after the Closing (“Buyer’s Project
Completion Date”). The Buyer’s Project shall be deemed completed upon the date that:
(i) the Town of Wayland Building Inspector has issued a temporary or permanent
certificate of occupancy for the Buyer’s Project, including without limitation, all of the
rental housing units the Buyer is obligated to construct pursuant to the terms hereof; (ii)
the Buyer’s Project can be used for its intended purpose as evidenced by a certification of
substantial completion, in accordance with the approved Conceptual Design Plans issued
by the Buyer’s architect or designer, as applicable, and contractor on AIA Document
G-702 subject only to a punch list of items remaining to be completed of minor nature of
construction, decoration, painting, and millwork; (iii) the Buyer’s Project is free of debri
and construction materials, is in usable condition; and (iv) all landscaping is completed
and planted, except for such work that cannot be completed due to seasonal conditions.
Upon satisfaction of this Section 7.1 and written request by the Buyer, the Seller shall
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issue a Certificate of Compliance to the Buyer in a form suitable for recording with the
Registry.

() The Buyer hereby covenants and agrees to use the Premises solely for residential
rental housing in accordance with the Affordable Housing Restriction and for accessory
uses allowed by Section 2504.1.2 of the REHOD Requirements.

(d) The Buyer hereby covenants and agrees that there shall be no drinking water well
installed on the Premises.

(e) The Buyer hereby covenants and agrees to maintain the Buyer’s Project in first
class condition, including maintaining, repairing and replacing deteriorated components
of the buildings, 1mprovements and infrastructure constructed as part of the Buyer’s
Project. ,

For purposes of this Agreement, “Force Majeure” shall mean a delay or stoppage due to
strikes, civil riots, war, invasion, fire or other casualty, acts of God, adverse

weather conditions not reasonably anticipated-and-resulting-in-a-declared-state-of emergeney, act
or failure to act of quasi-governmental or governmental authorities, unanticipated and unforeseen

7.2 Repurchase Right.

In the event that the Buyer fails to commence the Buyer’s Project by the Buyer’s Project
Commencement Date, subject only to delays caused solely by Force Majeure, the Seller shall
have the option, exercisable at the Seller’s sole discretion, to repurchase all or any portion of the
Premises pursuant to the terms of the Repurchase Agreement to be entered into between the
Parties (the “Repurchase Agreement™) and recorded at the time of the initial conveyance with the
Middlesex South District Registry of Deeds. The Buyer and the Seller have agreed upon the
Repurchase Agreement attached hereto as Exhibit L, which shall be executed and recorded at the
Time of Closing.

7.3 Assignment.

After the Closing and prior to the Buyer’s Project Commencement Date, Buyer covenants
not to make or suffer to be made any assignment, lease or any other manner of transfer of its
interest in the Premises or portion thereof or in this Agreement, except for (i) leasing of rental
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units in the Premises to future occupants thereof or (ii) to any person or entity which directly or
indirectly controls, is controlled by or is under common ownership with Buyer as of the date of
this Agreement provided such assignee expressly assumes Buyer’s obligations under this
Agreement in writing and Seller receives a copy of such assumption, or (iii) if it shall have
complied with the following conditions:

(@ The transferee shall have been approved as such in writing by the Seller;

(b) The transferee or transferees, by valid instrument in writing satisfactory to Seller,
shall have expressly assumed for themselves and their successors and assigns, and
directly to and for the benefit of the Seller, all obligations of any person or persons,
including Buyer, to being, complete and or maintain and operate, as applicable, Buyer’s
Project and all obligations of the Buyer provided for in this Agreement. Notwithstanding
the foregoing, the fact that any transferee of, or any other successor interest whatsoever to
the Premises, or any part thereof, shall for whatever reason, not have assumed such
obligations or so agreed, shall not (unless and only to the extent otherwise specifically
provided in this Agreement or agreed to in writing by Seller) relieve or except such
transferee or successor of or from obligations, conditions, or restrictions, or deprive or
limit the Seller of or with respect to any rights or limitations or controls with respect to
the Premises or the construction of Buyer’s Project; it being the intent of this, together
with other provisions of this Agreement that, to the fullest extent permitted by law and
equity and excepting only in the manner and to the extent specifically provided otherwise
in this Agreement, no transfer of or change, with respect to ownership, possession or
control, shall operate legally or practically to deprive or limit Seller of or with respect to
any rights or remedies or controls provided in or resulting from this Agreement with
respect to the Premises and the construction of Buyer’s Project that Seller would have,
had there been no such transfer or change.

(©) There has been submitted to Seller for review and the Seller has approved, in its
sole discretion, or has not objected to in writing stating the reason for its objections
within ten (10) business days of delivery to Seller, all instruments and other legal
documents involved in effecting transfer.

(d) Buyer and its transferee or transferees shall comply with such other reasonable
conditions as Seller may find desirable in order to achieve and safeguard the purposes of
this Agreement.

In the event of any violation by such a transferee of any obligation assumed or required to
be assumed under this Section, which violation shall occur prior to receipt of the Certificate of
Compliance, Buyer shall be responsible, jointly and severally with the transferee, for curing or
effecting the cure of such violation. If Buyer shall fail or refuse to effect such cure, Seller may
institute such actions or proceedings against the transferee and/or Buyer as Seller deems
appropriate, including actions and proceedings to compel specific performance. Payment of all
costs and expenses which may be incurred by Seller in instituting and prosecuting such action or
proceedings shall be paid by Buyer.

The provisions of this Article VII shall survive the Closing and the delivery of the Deed.
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ARTICLE VIII
INSURANCE REQUIREMENTS DURING CONSTRUCTION

8.1 Insurance Requirements During Construction Period.

The Buyer shall, at all times prior to the final completion of the Buyer’s Project, maintain
and deliver to the Seller evidence of and keep in full force and effect, or cause the general
contractor(s) for the Buyer’s Project to maintain, either directly or through subcontractors, and to
deliver to the Seller evidence of and keep in full force and effect a policy of Builder’s Risk
insurance in an amount equal to the amount of the general construction contract for the
construction of Buyer’s Project. The policy shall (i) list Seller as an additional insured, (ii) be
issued by companies licensed or approved by the Commonwealth’s Insurance Commissioner and
rated A-VII or better in the most recent edition of Best’s Insurance Guide with respect to primary
levels of coverage and (iii) be issued and delivered in accordance with Massachusetts law and
regulations.

Promptly upon execution of this Agreement by the Buyer, the Buyer shall deliver to the
Seller a copy of the required policy and endorsements thereto on forms which are acceptable to
the Seller.

The insurance policy required by this Section 8.1 shall contain an endorsement providing
that written notice shall be given to the Seller at least thirty (30) calendar days prior to
termination, cancellation or reduction of coverage in the policy.

The insurance coverage required herein may be effected under blanket insurance policie
provided, however, that (a) such policies are written on a per-occurrence basis, (b) such policies
comply in all other respects with the provisions of this Article VIII, and (c) the protection
afforded under any such policy shall be no less than that which would be available under a
separate policy relating only to this Agreement. If any coverage required by this Agreement is
provided under blanket insurance policies, promptly upon execution of this Agreement and
annually thereafter, the Seller shall be provided with a list of the projects covered by such blanket
insurance policies, the dollar amount of each project covered and such other information as the
Seller may reasonably request to enable it to evaluate whether the requirements of this article
have been met, or, in the alternative, any such policy shall include a dedicated limit applicable
solely to Buyer’s Project.

The foregoing requirements as to the types and limits of insurance coverage to be
maintained by the Buyer are not intended to and shall not in any manner limit or qualify the
liabilities and obligations assumed by the Buyer under this Agreement or constitute a
representation or warranty by the Seller that the coverage provided by such insurance is adequate
for purposes of the Buyer or for any other purpose other than the protection of the interests of the
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Seller. The Seller shall have the right to waive the levels of coverage and types of insurance
required hereunder.

9.1

ARTICLE IX
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations, Warranties and Covenants of the Buyer.

(a) Organization. The Buyer is duly organized and validly existing under the laws of
the Commonwealth of Massachusetts, is authorized to do business in the Commonwealth,
is in compliance with the laws of the Commonwealth, and has the power and authority to
own its properties and assets and to carry on its business in the Commonwealth as now
being conducted and as hereby contemplated.

(b) Authority. The Buyer has the power and authority to enter into this Agreement,
and has taken all action necessary to cause this Agreement to be executed and delivered,
and this Agreement has been duly and validly executed and delivered by the Buyer.

(c) Binding Obligation. This Agreement is a legal, valid and binding obligation of
the Buyer, enforceable against the Buyer in accordance with its terms, except as
enforceability may be subject to the exercise of judicial discretion in accordance with
general equitable principles and to applicable bankruptcy, insolvency, reorganization,
moratorium and other laws for the relief of debtors heretofore or hereafter enacted to the
extent that the same may be constitutionally applied.

(d)  Compliance with Laws. In the permitting, design, acquisition and construction of
the Buyer’s Project, to Buyer’s knowledge. the Buyer has substantially complied and will
Mwmply with the provisions of this Agreement and all applicable building,
zoning, land use, environmental protection, sanitary and safety laws, rules and regulations_
affecting the Premises, and all applicable grant, reimbursement and insurance
requirements, and will not permit a nuisance thereon; but it shall not be a breach of this
subsection if the Buyer fails to comply with such laws, rules, regulations and
requirements (other than Chapter 21E of the Massachusetts General Laws, as amended)
during any period in which the Buyer is diligently and in good faith contesting the
validity thereof. The Buyer shall not with active affirmative knowledge commit, suffer or
permit any act to be done in, upon or to the Premises in violation of any law, ordinance,
rule, regulation or order of any governmental authority.

(e) Litigation. Fhere, ¢ date of ere are no pending or, to the
best of the Buyer’s knowledge, threatened actlons suits, or proceedmgs before any court,
arbitrator or governmental or administrative body or Seller which may materially
adversely affect the properties, business or condition, financial or otherwise, of the Buyer
or its ability to perform its obligations under this Agreement.
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9.2

® No Conflicts. NeitherAs of the date of this Agreement, neither the execution

delivery or performance of this Agreement nor compliance herewith (i) conflicts or will
conflict with or results or will result in a breach of or constitutes or will constitute a
default under (1) the [Operating Agreement] of the Buyer, (2) to the best of the Buyer’s
knowledge, any law or any order, writ, injunction or decree of any court or governmental
authority; or (3) any agreement or instrument to which the Buyer is a party or by which it
is bound or (ii) results in the creation or imposition of any lien, charge or encumbrance
upon its property pursuant to any such agreement or instrument.

(g8 No Approvals Required. authorization, consent, or
approval of any governmental authority (including courts) is required for the execution

and delivery by the Buyer of this Agreement-or-the-performance-ofits-oblisations-
hereunder.
(h)

Agreement:

Representations of the Seller.

(a) Auth ri . The Seller has the power and authority to enter into this Agreement
and has taken all action necessary to cause this Agreement to be executed and delivered
and this Agreement has been duly and validly executed and delivered by the Seller.

(b) Binding Obligation. This Agreement is a legal, valid and binding obligation of
the Seller, enforceable against the Seller in accordance with its terms except as
enforceability may be subject to the exercise of judicial discretion in accordance with
general equitable principles and to applicable bankruptcy, insolvency, reorganization
moratorium and other laws for the relief of debtors heretofore or hereafter enacted to the
extent that the same may be constitutionally applied.

© No Material Litigation. To the knowledge of the Seller, there are no actions, suits
or proceedings pending or threatened, against or affecting the Seller or the Premises
which, if determined adversely to the Seller, would materially adversely affect its ability
to perform its obligations hereunder.

(d)  No Conflicts. To the knowledge of the Seller, neither the execution, delivery or
performance of this Agreement nor compliance herewith (i) conflicts or will conflict with
or results or will result in a breach of, or constitutes or will constitute a default under, (1)
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any law or any order, writ, injunction or decree of any court or governmental authority or
(2) any agreement or instrument to which the Seller is a party or by which it is bound or
(i) results in the creation or imposition of any lien, charge or encumbrance upon its
property pursuant to any such agreement or instrument.

>FIRPTA. The Seller is not a “foreign person’ a defined in Section 1445 of
the Code.

9.3 Brokers.

The Seller and the Buyer represent and warrant to each other that no brokerage fee or real
estate commission is or shall be due or owing in connection with this transaction, and the Seller
and the Buyer’s hereby agree to indemnify and hold the other harmless from any and all claims of
any broker or agent based on action or alleged action of the other

The provisions of this Article IX shall survive the Closing and delivery of the Deed.

ARTICLE X
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ARTICLE XI
MISCELLANEOUS

11.1 Notices.

All notices required or permitted to be given hereunder shall be in writing and delivered
by hand, by recognized national overnight courier service, or mailed postage prepaid, by

reglstered or certified mail, addressed as followsummw

If to Buyer:

with a copy to:

If to Seller: Nan Balmer
Town Administrator
Town of Wayland
Wayland Town Building

41 Cochituate Road
Wayland, MA 01778
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with a copy to: Stephen D. Anderson
Anderson & Kregier LLP
One Canal Park, Suite 200
Cambridge, MA 02141

and Mark. J. Lanza
Town Counsel
41 Cochituate Road
Wayland, MA 01778

or in the case of either party to such other address as shall be designated by written notice given
to the other party. Any such notice shall be deemed given when so delivered by hand or one (1)
day after when deposited with a nationally recognized overnight courier service or three days
after deposit with the U.S. Postal Service, except that where under this Agreement any time
period is specified to commence from notice, such time period shall not be deemed to commence
until, according to applicable records of the courier service or U.S. Postal Service, delivery of
such notice was first attempted. Notices which are given by either party may be given by the
attorney for such party without the signature of such party.

11.2 Non-Offer.

The submission of a draft of this Agreement or a summary of some or all of its provisions
does not constitute an offer to buy or to sell the Premises, it being understood and agreed that
neither the Buyer nor the Seller shall be legally obligated with respect to the purchase or sale of
the Premises on account of such submission unless and until this Agreement has been fully
executed by both the Buyer and the Seller and a fully executed copy has been delivered.

11.3  Survivability of Covenants.

The acceptance of the Deed by the Buyer or the nominee designated by the Buyer, as the
case may be, shall be deemed to be a full performance and discharge of every agreement and
obligation herein contained or expressed, except for the provisions which are not capable of
having been performed on or before the Time of Closing or which by their terms survive delivery
of the Deed. Any covenants or provisions in this Agreement which by their terms should survive
delivery of the Deed shall be deemed to survive said delivery.

11.4 Complete Agreement.

This Agreement and all Exhibits attached hereto constitute the entire Agreement between
the parties hereto and no oral statements made by anyone with regard to the transaction which is
the subject of this Agreement shall be construed as a part hereof unless the same is incorporated
herein by writing.

11.5 Severability.
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If any provision of this Agreement or application to any party or circumstances shall be
determined by a final, unappealed ruling of any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Agreement shall not be affected thereby, and
each provision hereof shall be valid and shall be enforced to the fullest extent permitted by law.
In the place of such invalid or unenforceable provision, there shall be substituted a similar, but
valid and enforceable provision that comports to the findings of the aforesaid court and most
nearly accomplishes the original intent of the parties.

11.6  Time of Essence.
Time is of the essence under this Agreement.

11.7 Counterparts.

This Agreement may be executed and delivered in any number of counterparts, each of
which so executed and delivered shall be deemed to be an original and all of which shall
constitute one and the same instrument.

11.8 Recording.

11.9 Successors Bound.

This Agreement shall be binding upon and shall inure to the benefit of the Seller and the
Buyer and their successors, including any successors in title, and permitted assigns.

11.10 General.

This instrument is to be construed as a Massachusetts contract, sets forth the entire
contract between the parties and may be canceled, modified or amended only by a written
instrument executed by both the Seller and the Buyer. Both Parties have actively participated in
the drafting and negotiation of this Agreement, and any ambiguity herein shall not be construed
against either Party as drafter.

11.11 Captions.

The captions in this Agreement are inserted only as a matter of convenience and for
reference and in no way define, limit or describe the scope of this Agreement or the scope or
content of any of its provisions.

11.12 List of Exhibits.

EXHIBIT A - Plan of Land/Premises
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EXHIBIT B — Buyer’s Project

EXHIBIT C — Escrow Agreement

EXHIBIT D — Right of Entry Agreement
EXHIBIT E - Property Information
EXHIBIT F — REHOD Requirements
EXHIBIT G — Design Guidelines

EXHIBIT H - Approvals

EXHIBIT I - Disclosure of Beneficial Interest
EXHIBIT J - Utility Location Plan

EXHIBIT K — Reserve Easement Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement under seal as
of the day and year first above written.

SELLER:

TOWN OF WAYLAND

By:
Name:
Title:

BUYER:

E 1
L 1

Name:
Title:
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EXHIBIT A

Plan of Land/Premises
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EXHIBIT B

Buyer’s Project

{A0286504.18 } B" 1



EXHIBIT C

Escrow Agreement
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EXHIBIT D

Entry Agreement
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EXHIBITE
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EXHIBIT G

Design Guidelines
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EXHIBIT H

Approvals
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Disclosure of Beneficial Interest
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RFP # 16-28 - RIVER'S EDGE WAYLAND

EXHIBIT 2.2

Form of Escrow Agreement
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ESCROW AGREEMENT

WHEREAS, the Town of Wayland, acting on behalf of its Board of Selectmen (“Seller”),
as seller, and
(“Buyer”) as buyer, entered into that certain Land Disposition Agreement dated as of
, 2016 (the “Agreement”) for the real property commonly known as 484-490
Boston Post Road (the “Property”) : al] ha

WHEREAS, prior entering into the Land Disposition Agreement, Buyer made an initial
non-refundable deposit with Seller in the amount of Ten Thousand and 00/100 Dollars
($10,000.00) in connection with its response to that certain Request for Proposal for the
disposition and development of the Property for affordable housing purposes (the “Initial

Deposit™);

WHEREAS, the Agreement calls for the deposit of ($ ) of the
purchase price (the “Additional Deposit”) to be placed in escrow;_and

WHEREAS, the Agreement also provides for additional sums of money to be deposited
by Buyer after execution of the Agreement to secure extensions of the Closing Date (as such term
is defined in the Agreement) (the “Extension Deposits” and the “Appeal Deposits”, together with
the Initial Deposit and the Additional Deposit, the “Escrow Sum”).

NOW THEREFORE, in exchange for the mutual promises contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged
the parties hereto agree to escrow the Escrow Sum as follows:

1. Buyer, Seller and the Escrow Agent agree to comply with the terms of the Agreement and
this Escrow Agreement related to the Escrow Sum for the purposes hereof and
acknowledge and agree that the terms of the Agreement shall govern disbursement of the
Escrow Sum, subject to the terms provided herein.

2. The Escrow Sum shall be retained by the Escrow Agent, and it shall be held in
accordance with the terms set forth below:

a) Inthe event of a dispute relating to the Escrow Sum, the Escrow Agent shall retain all
or any portion of the Escrow Sum pending the receipt of written instructions agreed to
and signed by Seller and Buyer or receipt of a court order directing the distribution of
the Escrow Sum after all appeals therefrom have been taken or appeals periods
relating thereto have expired. In the alternative, the Escrow Agent may resign at any
time by transferring the Escrow Sum to a successor escrow agent reasonably
acceptable to Seller and Buyer, which successor agrees in writing to act as escrow
agent.
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b) Buyer and Seller jointly and severally agree to indemnify and hold the Escrow Agent
harmless for any and all costs and expenses, including reasonable attorney’s fees,
incurred in connection with any dispute concerning the Escrow Sum.

¢) The duties and responsibilities of the Escrow Agent shall be limited to those expressly
set forth herein and in the Agreement, and the Escrow Agent shall not be subject to,
nor obligated to recognize, any other agreement between, or direction or instructions
of, any or all of the parties hereto.

d) The Escrow Agent, in its sole discretion, may institute legal proceedings of any kind,
including, but not limited to, a legal proceeding in any court of competent
Jurisdiction, to determine the obligations of the parties hereunder and to deposit the
Escrow Sum in such court; and upon such deposit and institution of legal
proceedings, the duties of the Escrow Agent shall be fully terminated and the Escrow
Agent shall be fully discharged from all such duties. The Escrow Agent shall not be
required to institute or defend any administrative, arbitral, judicial or other action or
legal process involving any matter referred to herein which in any manner affects it or
its duties or liabilities hereunder unless and until it has received full indemnity as it
shall in its sole discretion require against any and all claims, liabilities, judgments,
attorneys' fees and other costs and expenses of any and every kind in relation thereto.

e) Intaking any action hereunder, the Escrow Agent shall be protected and may rely
upon any notice, paper or document or signature believed by it to be genuine or upon
any evidence deemed by it to be sufficient. In no event shall the Escrow Agent be
liable for any act performed or omitted to be performed by it hereunder in the absence
of gross negligence or willful misconduct, and in no event shall it be liable or
responsible for any failure of any banking institution in which the Escrow Sum is
deposited to pay such Escrow Sum at the Escrow Agent's direction.

f) The Escrow Agent shall not be under a duty to give the property held hereunder a
greater degree of care than the Escrow Agent gives its own similar property.

g) The rights and immunities of the Escrow Agent hereunder shall apply equally to its
partners, of counsel, associates, employees, affiliates and agents.

h) Seller and Buyer agree that Anderson-&Kreiger LR
M s status as Escrow Agent shall not affect its ability to act as Seller’s counsel
in the event a dispute arises regarding the Escrow Sum, or any other dispute under
this Escrow Agreement or with respect to the sale of the Property, and Seller and
Buyer hereby waive any current or future conflict of interest which may result from
the same.

i) This Agreement sets forth exclusively the duties of Escrow Agent with respect to any
and all matters pertinent hereto and no implied duties or obligations shall be read into
this Escrow Agreement against Escrow Agent.

3. The Escrow Sum will be deposited in Escrow Agent’s interest-bearing account.
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4. The Buyer and Seller agree to promptly deliver a completed Form W-9 to Escrow Agent
within three (3) business days of execution of this Escrow Agreement.

5. Any capitalized terms that are not specifically defined herein shall have the meanings
attributed to them in the Agreement.

This document is executed under seal as of this __ day of

SELLER:
TOWN OF WAYLAND
By:

Name:
Title:

BUYER:

Name:
Title:

,as
Escrow Agent

By:

10341997 v
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RFP # 16-28 - RIVER'S EDGE WAYLAND

EXHIBIT 2.3
Form of Right of Entry Agreement

(for the Successful RFP Respondent’s Due Diligence Investigations after Execution of the LDA
and prior to Closing)
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RIGHT OF ENTRY AND LICENSE AGREEMENT

This RIGHT OF ENTRY AND LICENSE AGREEMENT (this "Agreement") dated as of
, 2016, is made and entered into by and between the TOWN OF WAYLAND,
acting by and through its Board of Selectmen, a Massachusetts municipal corporation, having an
address of 41 Cochituate Road, Wayland, MA 01778 (the "Licensor") and

Georgia limited liability company. having an address of (the "Licensee").
BACKGROUND

A. The Licensor is the owner of certain land in the Town of Wayland described on
Attachment A hereto (the “Licensed Premises”).

B. The Licensor issued a Request for Proposals for the disposition and development
of the Licensed Premises for affordable housing purposes (the “RFP”), pursuant to M.G.L. c.
30B.

C. The Licensee’s proposal in response to the RFP for the acquisition of the Licensed
Premises was accepted by the Licensor.

D. Licensor and Licensee have, on or about the date hereof, entered into a Land
Disposition Agreement (the “LDA”) for the sale and purchase of the Premises.

E. Pursuant to the LDA, Licensor and Licensee are entering into this Agreement to
facilitate and govern Licensee’s access to the Licensed Premises to perform certain tasks set forth
in the work plan to be provided by the Licensee and approved by Licensor hereunder (the "Work
Plan").

AGREEMENTS

NOW, THEREFORE, in consideration of the mutual promises set forth herein, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties agree as follows:

I Grant of License, Terms, Purpose and Use.

1.1 The Licensor hereby grants a right of entry and license to the Licensee to use the
Licensed Premises for the sole purposes set forth herein and in the Work Plan (the "Licensed
Activities"), subject to the terms and conditions set forth herein.

1.2 The right of entry and use of the Licensed Premises is specifically granted to the
Licensee, its contractors, consultants, agents, and employees, collectively referred to herein as the
"Licensee," solely for the implementation and completion of the tasks set forth in the Work Plan
and for no other purposes. Said rights may not be assigned by the Licensee without the prior
written consent of the Licensor, which consent may be withheld for any reason or for no reason
at Licensor's sole and absolute discretion. In the event that the Licensee assigns its rights under
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this Agreement to another party with Licensor's approval, the Licensee shall remain liable for its
obligations and duties contained herein.

1.3 The right of entry and use of the Licensed Premises by the Licensee hereunder
shall be exercised beginning as of the date the Licensor approves in writing the Work Plan, such
approval not be unreasonably withheld, conditioned or delayed (but subject to other terms of this
Agreement) and such rights shall terminate-on-{Insert-last day-of Due Dilizence Period-in-

, unless
earlier terminated by the parties hereto. The parties acknowledge and confirm the
rights being granted hereunder are a license and no greater rights in the Licensed Premises are
being granted hereunder The parties acknowledge and confirm that neither this Agreement nor
the license granted hereunder shall be construed to create or vest in the Licensee any easement,
estate or legal interest in the Licensed Premises but only the limited right of possession on the
terms herein described.

1.4 The Licensed Premises and the activities undertaken thereon by the Licensee shall
be subject to inspection by representatives of the Licensor at any time, and from time to time,
without prior notice.

1.5  Therights of the Licensee granted hereunder shall be exercised solely for the
purposes set forth in this Agreement, and for no other purposes.

II. Terms, Costs and Restoration.

2.1  Licensee shall perform all Licensed Activities, including without limitation all
work under the Work Plan and all geotechnical and environmental site investigations, strictly in
compliance with the provisions of this Section II.

2.2 The Licensee shall be solely responsible for all costs and expenses associated with
the exercise of the rights granted under this Agreement, including without limitation any costs
associated with obtaining any permits, licenses or similar approvals necessary to undertake
and/or complete the work contemplated herein.

2.3 The Licensee shall provide immediateprompt notification to Licensor of any
release or threat of release of oil or hazardous materials discovered during Licensee’s Activities
including without limitation its work under the Work Plan and its geotechnical or environmental
site investigations, that is not already disclosed in any of the environmental reports or other
materlals prov1ded to the Llcensee from the LlCCIlSOI' in connectlon with the RFP
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2.4 Inno event shall the Licensee perform any subsurface investigations or invasive
testing of the Licensed Premises, or install any soil or groundwater monitoring wells or test pits
on the Licensed Premises, without the Licensor's prior written approval, which approval may be
withheld by Licensor for any reason or for no reason, at Licensor's sole and absolute discretion.
If such approval is granted, Licensee shall be solely responsible for decommissioning and
removing all such wells and test pits in accordance with the Massachusetts Department of
Environmental Protection (DEP) guidelines. Following the completion of Licensee's
geotechnical and environmental site investigations, the Licensee shall remove all materials,
groundwater monitoring wells, equipment and machinery and other items brought on to the
Licensed Premises by the Licensee and shall restore the Licensed Premises to substantially the
same condition it was in prior to the exercise by the Licensee of the rights granted hereunder. In
the event the Licensee in writing waives any right to terminate the LDA and unconditionally
confirms that it will close on the purchase of the Licensed Premises in its as is condition and in
accordance with the LDA, the Licensor may in writing waive the Licensee’s obligation to restore
the Licensed Premises and remove the groundwater monitoring wells. Otherwise, the Licensor
shall deduct from any funds of the Licensee held on deposit by the Licensor in connection with
this Agreement, the RFP or the LDA any amounts expended by the Licensor to restore the
Licensed Premises, including without limitation, to decommission and remove any groundwater
wells installed by the Licensee on the Licensed Premises. The Licensee shall coordinate any
removal and/or relocation of existing groundwater monitoring wells with the Licensor.

2.5  Licensee shall provide to Licensor
kind. copies of all reports and plans generated as a result of Licensee’s work under the Work
Plan, including without limitation all geotechnical and environmental site investigations by the

Llcensee w1th1n ten (10) days of completion;-previded-howeverthatifany-such-wetlkor

b

thereof. Licensee shall not report any release or threat of release of oil or hazardous materials
reflected in such reports or plans, or otherwise identified during any Licensed Activities under
this Agreement, to any government agency unless Licensee reasonably determines that it has a
legal obligation to report such any release or threat of release of oil or hazardous materials to a
government agency and Licensee has first notified the Licensor of the release or threat of release
of oil or hazardous materials prior to making such report.

2.6  All materials resulting from any Licensed Activities under this Agreement,
including without limitation (if Licensor grants Licensee permission to perform subsurface
investigations or invasive testing of the Licensed Premises) all samples and any materials that
may contain oil or hazardous materials that result from any Licensed Activities at the Licensed
Premises shall become the property and responsibility of the Licensee, and shall be properly
managed, transported and disposed of. At no time will Licensor assume or retain any
responsibility or liability for the disposal of such materials and the removal of such materials
from the Licensed Premises will remain the sole obligation of the Licensee, except to the extent
that any liability arising out of the disposal or removal of such materials is the result of the gross
negligence, willful misconduct or breach of contract of the Licensor or its agents.
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I Insurance and Indemnification.

3.1 Licensee shall carry and shall cause any contractor, consultant or agent engaged
by it to perform the Licensed Activities at the Licensed Premises to maintain, at no cost to the
Licensor, insurance in amounts as set forth below and with companies licensed_and/or authorized
to do business in the Commonwealth of Massachusetts, having an A.M. Best Company rating of
"A-,VII" or better and otherwise satisfactory to Licensor at Licensee’s or such contractor's,
consultant’s or agent’s own cost and expense as the case may be, to protect against claims under
any Worker's Compensation Act; against claims for damages because of bodily injury including
sickness, disease or death; against claims for damages because of injury to or destruction of
tangible property; against claims for damages because of personal injury;-ecenemicloss or other
covered conditions; and against claims arising out of the performance of professional services
caused by errors, omissions or negligent acts for which Licensee or any such contractor,
consultant or agent engaged may be legally liable.

(a) Commercial general liability, including coverage for bodily injury, personal
injury, property damages and completed operations coverage in the minimum
amount of $1,000,000 per occurrence and $2,000,000 in the aggregate;

(b) Automobile liability coverage for owned, hired and non-owned vehicles in the
minimum amount of $1,000,000 per occurrence combined single limit;

©) Workers' compensation for all its employees, as required by statute, with
employers' liability of $500,000.00 or more including $100,000 accident and
$100,000 disease;

(d) mbrella Liability having limits of $5;600;686]1,000,000 per occurrence
and $5;600;6001,000,000 aggregate; and

(e) Professional liability coverage of at least $1,000,000 per clai
ageregate for any Licensed Site Professional, Professional Engineer, and other
professional performing professional services as part of the Licensed Activities.

Prior to exercising any rights hereunder or entering the Licensed Premises, the Licensee shall
furnish the Licensor with certificates of insurance showing that Licensee has complied with this
Section, which certificates shall name Licensor as Addltlonal Insured for the insurance required
under (a), (b), and (d), above, and, where comme v and rea able

policies shall contain a provision ' ' that wrltten notification of
cancellation of the insurance policies requnred hereunder shall be glven to Licensor and Llcensee
thirty (30) days prior to such cancellation, :

3.2 To the fullest extent permitted by law, the Licensee shall defend, indemnify and
hold the Licensor, its agents, subcontractors, boards, officials, and employees harmless from and
against any and all claims, defense costs, including attorneys’ fees, damages and other liabilities
including, but not limited to, bodily injury, damage to property and personal injury, arising eut
aresult of errelating-tethe acts or omissions of the Licensee or its agents, employees or
contractors in performing the Licensed Activities or any other inspections, tests or other work in
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V. Conduct.

4.1 During the exercise of rights hereby granted, the Licensee shall at all times take,
and shall cause its agents, employees, consultants and contractors at all times to take, reasonable
steps to conduct itself and themselves so as not to cause waste or damage to the Licensed
Premises, and the Licensee and its agents, contractors and assigns shall not in any way interfere
with operations of the Licensor. The Licensee shall observe and obey all applicable federal, state,
and local laws, statutes, ordinances, rules and regulations in the conduct of its activities
hereunder, and shall observe and comply with all licensing requirements provided by the
Licensor, or as may be contained in the Work Plan. The Licensee shall notify the Licensor
immediately upon the violation of any such law, statute, ordinance regulation, or requirement
upon the release or threatened release of any oil or hazardous material as said terms are defined
in Chapter 21 E of the Massachusetts General Laws or the Massachusetts Contingency Plan
promulgated pursuant thereto.

4.2 Unless otherwise provided in the Work Plan, the Licensee shall submit to the
Licensor for the Licensor's approval aan anticipated general schedule of activities to be
conducted under this Agreement prior to the exercise of Licensee’s rights hereunder.

4.3  All notices required or permitted to be given hereunder shall be in writing and
delivered by hand, by recognized national overnight courier service, or malled postage prepald
by reglstered or certified mail, addressed as follows_or whe

If to Licensee: [ ]
with a copy to: [ |
If to Licensor: Town of Wayland
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c¢/o Town Administrator
Wayland Town Building
41 Cochituate Road
Wayland, MA 01778

with a copy to: Stephen D. Anderson
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

and Mark. J. Lanza
Town Counsel
41 Cochituate Road
Wayland, MA 01778

or in the case of either party to such other address as shall be designated by written notice given
to the other party. Any such notice shall be deemed given when so delivered by hand or one (1)
day after when deposited with a nationally recognized overnight courier service or three days
after deposit with the U.S. Postal Service, except that where under this Agreement any time
period is specified to commence from notice, such time period shall not be deemed to commence
until, according to applicable records of the courier service or U.S. Postal Service, delivery of
such notice was first attempted. Notices which are given by either party may be given by the
attorney for such party without the signature of such party.

V. Miscellaneous.

5.1 All provisions of this Agreement assigning obligations and allocating
responsibility or liability between the Licensee and the Licensor shall survive the completion of
the work set forth in the Work Plan and the expiration of this Agreement.

5.2 This Agreement shall be governed by and construed in accordance with the laws
of the Commonwealth of Massachusetts.

5.3 This Agreement represents the entire and integrated agreement between the
Licensor and the Licensee and supersedes and replaces all terms and conditions of any prior
agreements, arrangements, negotiations, or representations, written or oral, with respect to the
subject matter hereof.

5.4  If any provision of this Agreement is declared or found to be illegal,
unenforceable, or void, then both parties shall be relieved of all obligations under that provision.
The remainder of this Agreement shall remain enforceable to the fullest extent permitted by law.

5.5  Anymodification or amendment to this Agreement shall be in writing and duly
executed by both patlies hereto to be effective.

5.6  Inthe event that either party materially breaches this Agreement, the
non-breaching party shall have the right to unilaterally terminate the Agreement by serving a
written notice of termination upon the breaching patly via certified mail.
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5.7 The Licensee will not place any liens or permit any liens to be placed upon the
Licensed Premises related to the work contemplated herein and shall immediately discharge any
such liens.

[SIGNATURE PAGE FOLLOWS]
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EXECUTED under seal as of the date first written above.

LICENSOR: TOWN OF WAYLAND

By:

Name:
Title:

LICENSEE: [

By:

Name:
Title:
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Attachment A

Licensed Premises

A certain parcel of land consisting of approximately 8.24 acres, commonly known
as 484-490 Boston Post Road, Wayland, Middlesex County, Massachusetts,
shown as “Lot A”, “Lot C”, and “Lot E” on that certain plan entitled “ANR
Subdivision Plan Assessors Map 22, Lot 3, Lot 6 & Lot 7 Boston Post Road
Wayland, Massachusetts” prepared by WSP Transportation & Infrastructure,
dated June 1, 2015.
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Attachment B
Work Plan

(Attach Work Plan if finalized at time of execution of Agreement)
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RFP # 16-28 - RIVER'S EDGE WAYLAND

EXHIBIT 2.4

Form of Reserved Easement Agreement
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Form to be discussed and negotiated once the type and location of any easements are identified.



RFP # 16-28 - RIVER'S EDGE WAYLAND

EXHIBIT 2.5

Form of Repurchase Agreement
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RECORD AND RETURN TO:
[ 1

~ Recording Information Area ~

REPURCHASE AGREEMENT

This Repurchase Agreement (the “Agreement”) is entered into as of the __ day of
» 2016 between the Town of Wayland, acting by and through its Board of Selectmen,
a Massachusetts municipal corporation, having an address of 41 Cochituate Road, Wayland, MA

01778 (the “Town”), and ,a having a
principal place of business located at (“Buyer”).
RECITALS:

WHEREAS, the Town sold to Buyer and Buyer purchased from the Town,
pursuant to the terms of a Land Disposition Agreement entered into between the Town and the
Buyer dated __, 2016 (the “Disposition Agreement™) and a deed recorded
simultaneously herewith, land containing approximately 8.24 acres, commonly known as
484-490 Boston Post Road, Wayland, Middlesex County, Massachusetts, shown as “Lot A”, “Lot
C”, and “Lot E” on that certain plan entitled “ANR Subdivision Plan Assessors Map 22, Lot 3,
Lot 6 & Lot 7 Boston Post Road Wayland, Massachusetts” prepared by WSP Transportation &
Infrastructure, dated June 1, 2015, endorsed by the Wayland Planning Board on June 2, 2015,
and recorded with the Middlesex South Registry of Deeds (the “Registry”) as Plan No. [ |
of [ | (the “ANR Plan”); and

WHEREAS, Buyer intends to develop and construct [number of units to be
inserted] new rental housing units (the “Project”), including (i) at least twenty-five percent (25%)
of such new rental housing units being affordable units for occupancy by persons or households
whose aggregate family income does not exceed eighty percent (80%) of the median gross
income for the area, as established by the United States Department of Housing and Urban
Development and (ii) at least twenty-five percent (25%) of such new rental housing units being
age-restricted (senior) units, and associated improvements on the Premises in accordance with
those certain plans approved by the Town of Wayland Planning Board (the “Schematic Design
Plans”); and

WHEREAS, the parties desire to set forth their understanding regarding Buyer’s
construction of the Project on the Premises and the Town’s rights in connection therewith in the
event Buyer fails to use commercially reasonable efforts to diligently commence construction of
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the Project by [ , ], a date which is ninety (90) days after the closing
under the Disposition Agreement (the “Commencement Deadline”), subject to the terms and
conditions set forth in this Agreement.

NOW THEREFORE, in consideration of the Recitals set forth above, which are
incorporated in and made a part of this Agreement, and in consideration of the mutual covenants
and agreements herein contained, the Town and the Buyer agree as follows:

1. Obligation to Commence Construction of the Premises. Subject only to delays
caused-selely by Force Majeure (as such term is defined herein), Buyer shall promptly

Commence (as such term is defined herein) construction of the Project in accordance with the
Schematic Design Plans by the Commencement Deadline. Construction of the Project shall be
deemed to “Commence” upon the date that (i) a building permit for Buyer’s Project is issued by
the Town of Wayland Bu1ldmg Inspector and (ii) the Buyer commences and-diligently-

% ¢ of construction of the Buyer’s Project.

2. The Town’s Repurchase Right.

(a) The failure of the Buyer to comply with the obligations set forth in Section 1 of
this Agreement shall constitute an event of default (“Default”) hereunder.

(b) The Buyer shall have sixty (60) days after receipt of a written notice of default
submitted to Buyer by the Town with respect to a Default under Section 1 of this
Agreement (the “Cure Period”) to cure such Default to the reasonable satisfaction of the
Town, provided, however, that such Cure Period shall be reasonably extended for up to
an additional sixty (60) days (the “Cure Period Extension Deadline”) if the cure of such
Default cannot be completed within the Cure Period and Buyer has timely commenced to
cure such Default and thereafter diligently completes the cure.

(©) If, after the expiration of the Cure Period, or if applicable, the Cure Period
Extension Deadline, the Default remains uncured, the Town shall have the option, but not
the obligation, to repurchase the Premises and-al-improvements-thereonincluding the-
Projeet-(the “Repurchase Right™), by notifying Buyer in writing within fifteen (15) days
after the expiration of the Cure Period or, if applicable, the Cure Period Extension
Deadline of the Town’s election to repurchase the Premises for the Repurchase Price, as
hereinafter computed.

(d) In the event that the Town exercises its Repurchase Right, the closing shall occur
on such a date that is no earlier than sixty (60) days and no later than one hundred eighty
(180) days after the Town exercises its option to repurchase (the “Closing Date™).

(e) At or prior to the Closing Date:

() Buyer shall convey to the Town (or its designee) by good, clear, record
and marketable title to the Premises by Quitclaim Deed all of its right, title, and
interest in the Premises and all improvements thereon, free and clear of all liens
and encumbrances, except those approved in writing by the Town thirty (30) days
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prior to the Closing Date and those in existence as of the date of Buyer’s purchase
of the Premises;

(i)  the Town shall pay to Buyer the Repurchase Price, in cash or by certified
check or bank check or by wire transfer of funds; and

(iii)  recording fees and adjustments, if any, shall be paid in accordance with
Massachusetts custom.

® On or prior to the Closing Date, the Buyer shall assign to the Town (or its
designee) all of its rights, title and interest in all plans, improvements, warranties,
permits, approvals and the like (to the extent the same are assignable)_(the “Design

» with all fees and expenses related to such work due and payable for the work
completed and permits issued as of the Closing Date, to be paid by Buyer in full (the

(® For purposes of this Agreement, the term “Repurchase Price” shall mean (i) the
Purchase Price paid by Buyer for the Premlses as deﬁned in Section 2.1 of the
Dlsposmon Agreement ) actua

3. Force Majeure. The duties of the Buyer to observe or perform any of the provisions of
this Agreement (except the payment of money and the cure of a Default by the Cure Period
Extension Deadline) shall be excused and extended for a period equal to the period of prevention
delay or stoppage due to strikes, civil riots, war, acts of terrorism invasion, fire or other casualty
acts of God, adverse weather conditions not reasonably anticipated-and-resulting-in-a-declared-
s%a’ée-ef—emefgeﬂey act or fallure to act of quasx-govemmental or governmental authorltles

generally, or other causes beyond the reasonable control of Buyer ( ‘Force Majeure™). Buyer shall
provide the Town with written notice atpromptly following the time it becomes aware of any
Force Majeure event, and Buyer shall take all steps that are reasonably necessary under the
circumstances to mitigate the effects of such Force Majeure. Financial inability shall not be
deemed a ground of Force Majeure.
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5. 4-Miscellaneous.

(a) Notices. All notices required or permitted to be given hereunder shall be in
writing and delivered by hand, by recognized national overnight courier service, or mailed-first-

elass postagc prepaxd by reglstered or certlﬁed ma11 te—éhe—fel-lewmg—addfesseﬁggdmm;

If to Buyer:

with a copy to:

If to the Town:

with a copy to:

and

Town of Wayland
Wayland Town Building
41 Cochituate Road
Wayland, MA 01778
Attention:

Stephen D. Anderson
Anderson & Kreiger LLP
One Canal Park, Suite 200
Cambridge, MA 02141

Mark. J. Lanza
Town Counsel

41 Cochituate Road
Wayland, MA 01778

Each party shall be responsible for notifying the other party of any change of address.

(b) The provisions of this Agreement are not intended to create, nor shall they in any
way be interpreted to create, a joint venture, a partnership, or any other similar

relationship between the parties.

(c) The captions heading the various sections of this Agreement are for convenience
and identification purposes only, and they shall not be deemed to limit or define the

contents of their respective sections.

(d)  The recitals set forth in this Agreement and all exhibits attached to this Agreement
are incorporated in and made part of this Agreement.
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(e) Except as otherwise expressly provided in this Agreement, no delay or omission
by either of the parties in exercising any right or power accruing upon the other party’s
non-compliance with or failure to perform any of the provisions of this Agreement shall
impair or be construed to be a waiver of any such right or power.

® The parties hereto acknowledge and agree that this Agreement has been
negotiated at arm’s length and between parties equally sophisticated and knowledgeable
in the matters dealt with in this Agreement. Accordingly, any rule of law or legal
decision that would require interpretation of any ambiguities in this Agreement against
the party that has drafted it, or in favor of the non-drafting party, is not applicable and is
waived. The provisions of this Agreement shall not be construed strictly or in favor of or
against any party hereto but rather shall be interpreted in a reasonable manner to effect the
intent of the parties as set forth in this Agreement.

(2 This Agreement shall be binding upon and inure to the benefit of the Town and
the Buyer and their respective successors and permitted assigns subject to the provisions
of this Agreement. Neither party may assign its rights or obligations hereunder without
the prior written consent of the other party hereto, which may be granted or withheld in
such other party’s sole discretion.

(h) This Agreement may be executed in several counterparts, each of which shall be
an original but all of which shall constitute one and the same instrument.

1) Amendments, modifications, supplements or changes to this Agreement shall be
in writing, signed by both parties.

) If any provision of this Agreement or application to any party or circumstances
shall be determined by a final, unappealed ruling of any court of competent jurisdiction to
be invalid and unenforceable to any extent, the remainder of this Agreement shall not be
affected thereby, and each provision hereof shall be valid and shall be enforced to the
fullest extent permitted by law. In the place of such invalid or unenforceable provision,
there shall be substituted a like, but valid and enforceable provision that comports to the
findings of the aforesaid court and most nearly accomplishes the original intent of the
parties.

(k)  This Agreement shall be recorded in the Middlesex South District Registry of
Deeds with the parties dividing the cost of such recordation equally between the parties.

()] Each party shall, without charge, at any time and from time to time hereafter,
within fifteen (15) days after receipt of written request of the other, certify by written
instrument, duly executed and acknowledged, to any mortgagee or purchaser, or proposed
mortgagee or proposed purchaser, or any other person, firm or corporation specified in
such request:

) whether this Agreement has been supplemented or amended, and, if so, the
substance and manner of the supplement or amendment;
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(i)  whether any default exists under this Agreement, and, if so, a description
of each default;

(iii)  whether any offsets, counterclaims or defenses exist on the part of the
responding party with respect to the obligations under this Agreement, and, if so,
the nature and amount of such offsets, counterclaims or defenses; and

(iv)  such other matters as may be reasonably requested.

Any such certificate may be relied upon by the addressee, and said addressee may
rely on same to the extent of estopping the party providing the certificate from asserting a
claim or defense inconsistent with the facts therein to the extent relied upon by the
addressee without knowledge of the facts to the contrary, and the contents of such
certificate shall be binding on the party executing the same to such extent.

(m)  This Agreement shall be governed by the laws of the Commonwealth of
Massachusetts.

[Signatures to appear on next page.]
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IN WITNESS WHEREOF, the Town and Buyer have executed this Agreement
as of the date first above written.

TOWN OF WAYLAND

By:
Name:
Title:

[ ]

By:
Name:
Title:
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COMMONWEALTH OF MASSACHUSETTS

, S8
On this day of , before me, the undersigned notary public,
personally appeared , proved to me through satisfactory evidence of
identification, which was (identify the type of evidence), to be the person
whose name is signed on the preceding or attached document, and acknowledged to me that
she/he signed it voluntarily for its stated purpose as of the Town of Wayland.
Notary Public
My Commission Expires:
COMMONWEALTH OF MASSACHUSETTS
, S8
On this day of , before me, the undersigned notary public,
personally appeared , proved to me through satisfactory evidence of
identification, which was (identify the type of evidence), to be the person
whose name is signed on the preceding or attached document, and acknowledged to me that
she/he signed it voluntarily for its stated purpose as of

Notary Public
My Commission Expires:

10341993 v42
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RFP # 16-28 - RIVER'S EDGE WAYLAND

EXHIBIT 2.6

Form of Release for Site Visit
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Respondent takes no issue with Exhibit 2.6.



the Town of Wayland (the “Town") on this __ day of

located

RFP # 16-28 - RIVER'S EDGE WAYLAND

RELEASE OF LIABILITY

The undersigned visitor (“Visitor") voluntarily provides this Release of Liability (“Release”) to
2016.

WHEREAS, The Town has agreed to provide Visitor with access to the Town's property
at 484-490 Boston Post Road, Wayland, Massachusetts (the “Town Property”) for the

purpose of Visitor inspecting the Town Property in connection with a potential response to Town
Request for Proposals # 16-28.

NOW THEREFORE, in consideration for the Town providing the Visitor with such access,

Visitor states and agrees as follows:

L

DATE:

Visitor acknowledges that physically accessing the Town Property involves the risk of bodily
injury to or damage to personal property of the Visitor.

Visitor agrees that Visitor has assumed all risk of such access and that the Visitor will not
sue the Town or otherwise make any claim against the Town on account of any bodily
injury, property damage or otherwise resulting from that access.

Visitor on behalf of himself or herself and on behalf of his or her heirs, executors,
administrators, trustees, beneficiaries, employers, employees, agents, successors and
assigns hereby releases the Town of Wayland and its boards, commissions, committees,
employees, agents, attorneys, insurers, successors and assigns from any claims, damages,
injuries, causes of action arising out of or relating to such access to the Town Property.

Visitor agrees to be solely responsible for his or her own safety and to take every
precaution to provide for his or her own safety and well-being while accessing the Town
Property. Visitor acknowledges that Visitor is not required to access the Town Property.

I'have read this Release and sign it voluntarily and of my own free will.

VISITOR:

, 2016

{A0355789.2 }
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Form of Access Easement



GRANT OF ACCESS EASEMENT

The TOWN OF WAYLAND, a Massachusetts municipal corporation
having a usual place of business at 41 Cochituate Road, Wayland,
Massachusetts 01776, for consideration of the sum of ten and
no/100 ($10.00) dollars

hereby grants to

, @ Massachusetts
having a usual place of business at

(“Grantee”), 1its

successors and assigns,

the perpetual appurtenant non-exclusive easement to use the
following described land located in the Wayland, Middlesex
County, Massachusetts for access to and egress from Lots A, C and
E as shown the plan referenced below:

the area of 1land shown as “Access Road” 1lying between the
northerly sideline of Route 20 (a/k/a Boston Post Road) and the
northerly boundary 1line of Lot D on the plan entitled “ANR
Subdivision Plan Assessors Map 22, Lot 3, Lot 6 & Lot 7 Boston
Post Road Wayland, Massachusetts Prepared for Town of Wayland”,
dated June 1, 2015, prepared by Darren J. Hardy, P.L.S., WSP
Transportation & Infrastructure, which plan is recorded
[herewith].

The right and easement herein granted shall include the right to
pass and repass over said area of land in all types of vehicles
and equipment and on foot for the purpose of access to and egress
from a housing development consisting of not more than _
dwelling units and accessory structures on said Lots A, C and E,
but shall not 1nclude—%he—f&qh%—%e—&ﬂs%a%%—H%&%&%tes—%hefe&ﬁ—ef—
thereen—or the right to make physical changes thereto, unless
such changes are expressly approved in writing by the grantor,
acting by and through its Board of Public Works.

Grantor shall be responsible to maintain the Access Road in agood
condition and state of repair, consistent with the standards of
maintenance and repair observed at other class A properties in
the nearbyv area: provided, however, that Grantee shall reimburse
Grantor for the costs incurred bv Grantor to repair anv damade to
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Lhe Drivewav caused by Grantee or those using the Drivewav bv,
through or under Grantee,

If at anv time Grantor fails to make necessarv repairs or verform
necessary maintenance to the Access Road and (i) such failure
materially impairs Grantee’s use of Road, and (ii) Grantor fails
to cure such fajlure within ten (10) davs following receipt of
notice from Grantee (or to begin curing such failure, if Grantor
diligently and continuously prosecutes such cure to completion).
Ihen Grantee mav perform such work or pav such expenses, and in
such event, Grantor shall reimburse Grantee for Grantor’s share
of such amounts paid by Grantee (as determined pursuant to the
preceding paragraph) within thirtvy (30) davs after receipt from
Grantee of a reasonablyv itemized statement of such costs and
copies of all paid invoices and bills evidencing such costs,

No alterations shall be made to the Access Road (except for
maintenance and repair work pursuant to this Adgreement) bv
Grantor without the prior written consent of Grantee, which shall
not be unreasopnably withheld or delaved. In addition Grantor
shall not erect or permit to be erected anv fence, gate, or other
barrier which would prevent or obstruct the passage of
pedestrians or vehicular travel over, across and through the
Access Road for the purposes herein permitted,

Grantee shall and hereby does release, indemnifv, defend, protect
and save harmless Grantor from and against all claims, demands.
liabilityv, damages, costs, and expenses. including, without
limitation, court costs and reasonable attornevs’ fees

(collectively, “losses”), as a direct result of anv loss of life
or property, or from inijurv or damage to persons or propertvy
arising out of Grantee'’'s (or its agents’, emplovees’ ,

contractors’, or invitees’) use of the Access Road. except to the
extent such Tosses arise from the Grantor’s nealigence or willful

Ihe covenants and agreements made and the easements daranted
hereunder shall constitute covenants which rupn with title to., and
shall be appurtenant to, the Grantor Propertv and the Grantee
Property, and shall be binding upon and inure to the benefit of
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parties which have apn interest in the benefited or burdened land

and their respective successors and assians in title. In_ the

event of any transfer of anv owner’s fee simple interest in anv

of the property that is subiject to this Agreement. or anv part

thereof, the transferor shall cease to be liable and shall be

released from all liabilitv for the performance or observance of

any__agreements or conditions on its part to be performed or

observed hereunder whether accruing prior or subseguent to the

time of said trapnsfer, it being upnderstood and aareed that from

and after said transfer the transferee shall be liable for the

performance and observance of this Adgreement, and the propertvy

burdened therebv shall continue to be subiject to the same.

unaffected by anyv  such transfer, Upon such transfer, the

transferor shall thereby be divested of its rights thereafter

accruing under this Adgreement as respects the portion of the

property that it shall have transferred, and the transferee shall

This Adgreement shall be governed bv and construed in accordance

with the laws of the State of Massachusetts, In the event a

court of competent jurisdiction shall for anv reason hold anv one

or more of the provisions contained in this Agreement to be

invalid, illegal or unenforceable in anv respect, this

invalidity, illegality or unenforceabilitv shall not affect anv

other provision of this Agreement, and this Aareement shall be

construed as if the invalid, illegal or unenforceable provision

had never been a part of this Aareement.
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For Grantor’s authority, see attested copy of the vote of the
Town of Wayland 2014 Annual Town Meeting, recorded herewith.

EXECUTED AS A SEALED INSTRUMENT this day of November
20

Town of Wayland, by:

Cherry C. Karlson, Chair

Mary M. Antes, Vice Chair

Lea Anderson

Anthony V. Boschetto

Joseph F. Nolan
its Board of Selectmen

Approved as to form:

Mark J. Lanza, Town Counsel
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COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss: , 20

On this _ day, personally appeared before me the above
named Cherry C. Karlson, Mary M. Antes, Lea Anderson, Anthony V.
Boschetto and Joseph F. Nolan, who proved to me through
satisfactory evidence of identification, which was

, to be the persons whose names are signed on the
preceding document, and acknowledged to me that they signed it
voluntarily as Selectmen of the Town of Wayland for its stated
purpose.

,Notary Public
Commission Expires:

10341989 v42
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Nutter

James G. Ward

Direct Line: (617) 439-2818
Fax: (617) 310-9818
E-mail: jward@nutter.com

July 5, 2016
By First Class Mail and E- Mail

Jim Lambert, Director
Wood Partners

91 Hartwell Avenue
Lexington, MA 02421

Re:  River’s Edge, Boston Post Road, Wayland, Massachusetts (the “Project™)

Dear Jim:

As requested, we are providing this letter for inclusion in your response to the Town of
Wayland’s Request for Proposal (the “RFP”) for the Project as a “Demonstration of the RFP
Respondent’s Strategy for ensuring that 100% of the units in the Project count toward the
Town’s Subsidized Housing Inventory.” Pursuant to G.L. ¢. 40B, §§ 20-23 and 750 CMR 56.00,
Wood Partners’ proposal for the Project can and, based upon our understanding of your proposal,
will comply with the RFP’s requirement that 100% of the proposed units count toward the
Subsidized Housing Inventory (“SHI™).

In order for 100% of the units to qualify for the SHI, Wood Partners will need to satisfy
two requirements. First, Wood Partners will have to enter into a Regulatory Agreement and
Declaration of Restrictive Covenants for Rental Project with the Massachusetts Department of
Housing and Community Development (“DHCD”). We understand that Wood Partners is
prepared to enter into such an agreement pursuant to the then in effect terms and template
provided by DHCD as a “Local Action Unit” (“LAU”) pursuant to the “Local Initiative Project”
(“LIP”) as authorized by 760 CMR 56.04(2).

Second, as stated in the DHCD’s December 2014 “Guidelines for G.L. c¢. 40B
Comprehensive Permit Projects Subsidized Housing Inventory” (“DHCD Guidance™), for 100%
of the units to count on the SHI, 25% of the units at the Project must be affordable. Pursuant to
Section I1.A.2(b)(1) of the DHCD Guidance:

[I]f at least 25% of units are to be occupied by, Income Eligible Households
earning 80% or less than the area median income, ... then all of the units in the
rental development shall be eligible for inclusion on the SHI. In determining the
number of units required to satisfy either percentage threshold, fractional numbers
shall be rounded up to the nearest whole number (e.g.: in a 51 unit development,
one would restrict 13 units in order to meet the 25% standard) .

Nutter McClennen & Fish LLP / 155 Seaport Btvd / Boston, MA 02210 / T:617.439.2000 / nutter.com



July 5, 2016
Page 2

As we have discussed, as part of its proposal, Wood Partners will agree to include at least
25% of the units in the Project will be affordable pursuant to DHCD requirements. Based upon
this affirmative acknowledgement, and that Wood Partners will enter into the Regulatory
Agreement as required by DHCD, we see no reason why 100% of the units in the Project cannot
be counted towards the Town of Wayland’s Subsidized Housing Inventory, assuming the Town
executes the LIP/LAU Application. .

We do note that generally DHCD’s Guidance requires a project to adhere to its Bedroom
Mix Policy, requiring that at least 10% of the units have three (3) or more bedrooms. However,
pursuant to a letter from DHCD to Rebecca Mattson Stanizzi, Chair of the Wayland Economic
Development Committee, dated August 18, 2015, DHCD recognized that while the zoning
changes approved for the River’s Edge Housing Overlay District in which the Project is located
are not consistent with DHCD’s Bedroom Mix Policy, the zoning changes and DHCD’s
knowledge of the Project predate the DHCD Guidance. As such, DHCD waived its Bedroom
Mix Policy and approved the RFP for a project at River’s Edge as structured, with primarily one-
and two-bedroom units, Therefore, based upon this waiver received by the Town, the Project is
not required to comply with DHCD’s Bedroom Mix Policy.

Please do not hesitate to contact me should you need further information on Wood
Partners’ compliance with the requirement that 100% of the units of the Project count toward the
SHI.

Very truly yours,

Qs 6 27ael b

James G, Ward

3182556.1
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