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LAND DISPOSITION AND DEVELOPMENT AGREEMENT 

THIS LAND DISPOSITION AND DEVELOPMENT AGREEMENT (this 
"Agreement"), dated as of this ;2� day of . 2019, is made by and 
between the Town of Sudbury, a Massachusetts municipal co oration, acting by and through its 
Board of Selectmen, with an address of 278 Old Sudbury Road, Sudbury, Massachusetts 
(hereinafter, referred to as the "Town"), and.Quarry North Road LLC, a Massachusetts limited 
liability company, with an address of 2134 Sevilla Way, Naples, Florida 34109 or its successors 
in interest and assigns and Sudbury Station LLC, a Massachusetts limited liability company with 
a usual address of2134 Sevilla Way, Naples FL .34109 (Quarry North Road LLC and Sudbury 
Station LLC being collectively referred to herein as the "Developer") together, the "Parties". 

RECITALS 

WHEREAS, the Town, as owner of a certain parcel of land known as the "Melone 
Property" consisting of approximately 36. 7 +/- acres of land which is more particularly described 
below, issued a Request for Proposals in May of 2018 (the "RFP"), for the disposition of said 
real property; and 

WHEREAS, the Quarry North Road LLC submitted a proposal in response to the RFP, 
dated June 26, 2018 (the "Proposal"), for a multi-unit residential development project located 
upon the Melone Property; and 

WBEREAS, the Town has accepted the Quarry North Road LLC's proposal, subject to 
certain negotiated terms and conditions as are generally set forth in a "Term Sheet" dated 
November 27, 2018 executed by the Parties; and 

WHEREAS, the Parties desire with this Agreement to more particularly set forth the 
agreement between the Parties regarding the disposition and development of the Melone 
Property, 

NOW, THEREFORE, each of the Parties hereto for and in consideration of the promises 
and mutual obligations herein contained, does hereby covenant and agree with the other as 
follows: 

1. BACKGROUND

AGREEMENT 

A. Sudbury Station Project and Litigation. In January 2016, Sudbury Station LLC
(an entity created by the same principals that created Quarry North Road LLC) submitted an 
application to the Zoning Board of Appeals ("ZBA") for a comprehensive permit pursuant to 
G.L. c. 40B to develop the "Sudbury Station Property" consisting of approximately 39.92 acres 
of land (more particularly described below) along with some additional property. The ZBA held 
public hearings and ultimately issued a comprehensive permit with conditions, including a 
substantial reduction in the number of proposed units. Sudbury Station, LLC appealed to the 



Housing Appeals Committee ("HAC"), challenging the comprehensive permit conditions ("HAC 
Appeal"). By agreement of the Parties, the previously-scheduled trial in the HAC Appeal has 
been continued to June 1, 2019. On December 11, 2018, a duly-called Special Town Meeting 
authorized the Board of Selectmen to enter into this Agreement. 

Upon (i) the execution of this Agreement, (ii) the award of building permits to Quarry 
North Road LLC, and (iii) the expiration of all appeal periods (or dismissal of any appeal) 
relative to the Quarry North Development (as described below), the parties to the HAC Appeal 
will stipulate to dismissal of that litigation. In the event that any of the above-listed events do 
not occur, the Parties may continue to pursue the HAC Appeal. 

B. Disposition-of Melone Property. In response to the Town's RFP, Quarry 
North Road LLC submitted a proposal to acquire and develop the Melone Property. The 
Developer has offered to purchase the Melone Property for $1,000,000 together with the 
conveyance of the Sudbury Station Property and other good and valuable consideration 
("Developer's Proposal"). The Town accepted the Developer's Proposal, subject to negotiation 
of further terms and conditions. Those additional terms and conditions are set forth herein. 

IL SUBJECT PROPERTIES 

A. The "Melone Property" owned by the Town consists of approximately 36. 7 acres 
of land on North Road (Rt. 117), being 20.3 acres in the Town of Sudbury, and 16.4 acres in the 
Town of Concord, shown on a plan entitled "Plan of Land in Sudbury and Concord, MA at the 
Town of Sudbury Gravel Pit Located off North Road, Sudbury, MA", prepared by the Town of 
Sudbury Engineering Department, last revised 5/24/2018 attached hereto as Exhibit 1 and made a 
part hereof. 

B. An additional adjacent parcel consisting of approximately 3 acres+/- (hereafter 
the "Water District Property") is owned by the Sudbury Water District and will be the subject of 
a separate agreement by and between the Developer and the Water District. The Developer's 
acquisition of the Water District property and any relief required pursuant to the provisions of 
Article 97 of the Amendments to the Massachusetts Constitution as may be required shall be a 
condition precedent and a contingency to the transaction contemplated herein. 

C. The "Sudbury Station Property" is either owned by or under the contractual 
control of one or more entities controlled by the principals of the Developer. It consists of: ( 1) 
approximately 39.92 acres ofland shown as Parcel 1B, Parcel 2A, Parcel 2B and Parcel 3B on a 
plan ofland entitled "Definitive Plan of Peter's Way Extension-Plan of Land in Sudbury, 
Massachusetts, Sheet 1 of 1, dated January 24, 2011, revised June 15, 2012, prepared by 
Sullivan, Connors and Associates of Sudbury, Massachusetts, said plan recorded with the 
Middlesex South Registry of Deeds as Plan 907 of 2012; and (2) the land shown as Parcel 3, 
consisting of 35,687 square feet, on a Plan of Land in Sudbury, Massachusetts, dated March 21, 
1972, said plan recorded with the Middlesex South Registry of Deeds in Book 12188, Page 426; 
and (3) the land shown as Parcel A, consisting of 21,320.29 square feet on a plan entitled "Plan 
of Land in Sudbury, Mass. dated June 21, 2000, said plan recorded with the Middlesex South 
Registry of Deeds in Book 31702, Page 521; and (4) the land shown as Parcel Con a plan 
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entitled "Definitive Plan of 'Howe Estates' subdivision of land in Sudbury, Mass." dated August 
30, 1993, said plan recorded with the Middlesex South Registry of Deeds as Plan No. 321 of 
1994. A plan of land of the Sudbury Station Property is attached hereto as Exhibit 2 and made a 
part hereof. 

III. DEVELOPER'S PROJECT

A. The Developer intends to develop the Melone Property as a 274 unit residential
development site in substantial conformity with the Master Development Plan created by the 
Developer, dated November 26, 2018, updated November 30, 2018, and approved at the 
December 11, 2018 Special Town Meeting and attached hereto as Exhibit 3. (the "Development") 
pursuant to the North Road Residential Overlay District adopted pursuant to Article 1 of the 
December 11, 2018 Sudbury Special Town Meeting and pursuant to G.L. c. 40B sec. 20-21 or 
G.L. c. 40R (as further agreed in Section V herein). The Development, including all necessary 
supporting infrastructure, amenities, improvements and mitigation, as well as any and all 
requirements or conditions as may be imposed by the Planning Board, Zoning Board of Appeals, 
Conservation Commission, Board of Health (hereafter "Town Bodies") and/or any other bodies 
having proper jurisdiction over the Development, shall be at the Developer's sole cost and 
expense. 

The Developer acknowledges that the Town Bodies have independent regulatory 
authority to impose requirements and conditions. To the extent that any such conditions as may 
be imposed by any Town Body which impose monetary obligations on the Developer that exceed 
the amounts provided for herein, then at the Developer's option such monetary obligations may 
be set off against the monetary obligations provided for herein, or at the Developer's option this 
Agreement shall, upon written notice to the Town Manager, become void and any payments 
hereunder made by the Developer shall be refunded within 10 business days, and all obligations 
of both parties shall cease without recourse to either party. Notwithstanding the above, any 
monetary offset shall only be required for off-site mitigation, requirements and/or conditions and 
shall specifically exclude any costs to the Developer for turning lanes or other traffic safety 
improvements at the entrance to the Melone Property Development site. 

All infrastructure, roadways, lighting, and utilities within the Development site shall be 
constructed, operated, and privately maintained by the Developer at its sole expense, including 
without limitation, snow plowing, trash removal, water supply and wastewater treatment. The 
Town shall have no responsibility for installation, maintenance or repair of such services. The 
Developer shall reasonably cooperate with the Town to provide necessary municipal easements 
over such improvements to the extent reasonably necessary. 

Pursuant to Section 4742A, the N01ih Road Residential Overlay District ("NRROD") 
zoning by-law, the Master Development Plan for the Development shall require approval from 
the Planning Board and recommendations thereon from the Zoning Board of Appeals. 

In addition, the rental portion of the Development, consisting of 101 rental apartment units, 
shall require approval under either G.L. c.40B or G.L. c.40R, as further set forth herein. 

B. The Development shall consist of the following:
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1. Rental Residential units to be developed pursuant to G.L. c.40B or c.40R:

One bedroom units: 50 
Two bedroom units: 40 
Three bedroom units: 11 

Total: 101 

At least 26 of the 101 units shall be "Affordable", in perpetuity meaning that they shall 
be eligible for inclusion on the subsidized housing inventory ("SHI") as maintained by the 
Massachusetts Department of Housing and Economic Development ("DHCD"). All 101 units 
shall be rental units and shall be included on the Town's SHI, subject to DHCD approval. The 
Parties further agree to take all reasonable actions necessary to include all 101 rental units on the 
SHI. Local preference shall be given to Sudbury residents to the maximum extent allowable by 
law. 

The Developer shall enter into a Regulatory Agreement which shall govern the 
affordability of such units, bind the Developer and its successors and assigns in perpetuity, run 
with and bind the applicable portion of the premises, take effect as a permanent affordable 
restriction upon the property, and serve as a "Use Restriction" as defined in and required by 
applicable state law and regulation. Such Regulatory Agreement shall be enforceable by the 
Town. 

2. Residential units to be developed in the North Road Residential Overlay
District ("NRROD"): 

Age-restricted units limited to age 55+ 
One bedroom units: 23 
Two bedroom units: 57 

Non-age restricted units 
One bedroom units: 0 
Two bedroom units: 89 
Three bedroom units: 4 

Total: 173 

All non 40B or 40R units in the NRROD are intended to be for-sale units. However, such units 
may be sold to an entity affiliated with the Developer and rented by such entity as the Developer. 
Notwithstanding the above, any such units shall be individually assessed and taxed to the same 
extent as any other real property of similar characteristics are taxed within the Town of Sudbury. 

TOTAL PROJECT RESIDENTIAL UNITS IN SUDBURY: 274 
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3. In addition, the Developer may construct no more than six (6) single family
homes within the Concord portion of the Town's property, subject to any and all 
permitting and other requirements of the Town of Concord. The Town makes no 
representations or warranties of any kind with respect to development within the Town of 
Concord. 

4. The Developer may develop such retail / commercial space, together with
leasing offices space, meeting space, fitness rooms, recreational facilities, and amenities 
for the residents of the proposed Development as are consistent with the Master Plan and 
the NRROD and as may be approved by the Planning Board. 

The Developer may develop such limited commercial space not to exceed 2,500 
square feet within the Sudbury portion of the Town's Property, designed and constructed 
to serve the residential units developed on the Town's Property. There shall be no road
front signage advertising the commercial space, and the commercial space shall not be 
marketed or advertised outside of the Development. 

5. The Developer shall commence construction on the Development as provided
in Section 4765A of the NRROD Zoning By-law. The Developer may elect to construct 
the Development in phases, and may make such election by advising the Building 
Commissioner, Fire Chief and the Planning Board of its designation as to the phasing of 
the Development. 

6. The Developer shall continue to diligently prosecute and complete the
construction of the Development as provided in Section 4765A of the NRROD Zoning 
by-law, subject to the limitations of 4 767 A thereof; however, the Developer may 
construct the Development in phases as may be designated in writing to the Planning 
Board, Building Commissioner and the Fire Chief of the Town of Sudbury. 

7. The Developer shall comply with applicable rules, regulations and by-laws of
the Town, the Commonwealth of Massachusetts, and federal agencies as they apply to the 
construction, maintenance and operation of the Development, including, without 
limitation, compliance with the Wetlands Protection Act, the Massachusetts 
Environmental Policy Act (MEP A), and the State Building Code. 

8. The applicable terms of this Agreement shall be incorporated by reference in
any approvals issued by the Planning Board and/or Zoning Board of Appeals for the 
Development and shall be binding upon the Developer. Any non-monetary violation 
hereof may be treated as a violation enforceable by the Building Inspector following 
notice and opportunity to cure in accordance with the terms of Section IX(6) hereof, and 
applicable law including G.L. c. 40A and Section 1300 of the Town of Sudbury Zoning 
By-law. 

IV. DEVELOPER'S MITIGATION

As mitigation for the projected impact of the Development to the Town and the 
community, the Developer shall, at its sole cost and expense, provide the following: 
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1. Payment to the Town in the amoW1t of one million dollars ($1,000,000.00) for the
Town to use as it may in its sole discretion determine, pursuant to G.L. c.44, §53A. The 
Developer shall remit the payment prior to the commencement of construction of the 
Development. The Developer and the Town may alternatively agree in writing that some or all 
of said funds be applied by the Developer to construct traffic or other mitigation improvements. 

2. Payment to the Town in the amoWlt of fifty thousand dollars ($50,000.00) to be
used for (i) traffic studies regarding the impact of the Development on vehicular traffic; (ii) 
public school capacity studies regarding the impact of the Development on the public school 
system; (iii) consulting services regarding 40R Zoning and (iv) peer review of Development 
mitigation plans. Each shall be procured by the Town. Developer shall remit the payment 
within thirty (30) business days of the execution of this Agreement. At the option of the Town, 
the Developer may pay Town Consultant Judi Barrett directly, but all such payments shall be 
deducted from the $50,000.00 amount provided in this paragraph. 

3. Reimbursement to the Town of the actual consultant costs incurred by Town
boards, pursuant to G.L. c.44, §530, in connection with review and permitting of the 
Development. Such consultants shall be procured by the Town, and such procurement shall be 
in accordance with the procedures established by the Planning Board unleBs otherwise agreed by 
the Parties. 

4. Payment to the Town of the cost of the Town's attorneys' fees, expert witness
fees and other costs related to the HAC case (Docket No. 2016-06) from the period of September 
11, 2018 to the date of its dismissal or final adjudication up to the amoW1t of $100,000.00. 
Developer shall remit the payment within thirty (30) business days of the dismissal or final 
adjudication of the HAC case and receipt of an accounting for such costs, whichever is later. 
(The activity descriptions of any bills to the Town may be redacted.) 

5. Payment to the Town in the am.0W1t of fifteen thousand dollars ($15,000.00) for
the cost to the Town to caU and hold the December 11, 2018 Special Town Meeting. Developer 
shall remit the payment within thirty (30) business days of the execution of this Agreement. 

6. The Developer shall ensure that there is a minimum 100-foot above-ground
construction setback from Route 117, including maintenance of the existing raised vegetated 
buffer (berm) along the Melone Property border to minimize the visual impact of the 
Development from Route 117 as shown on the Master Plan or as may be approved by the 
Planning Board. 

7. The Developer shall construct a "turning lane" in each direction of traffic flow at
the entrance to the Development site. The specific requirements and specifications for such 
turning lane shall be included in the "performance recommendations" described in subparagraph 
9 below and shall be subject to approval by the Planning Board. 

8. The Developer shall prepare and implement a transportation management plan
with specific details to be approved by the Planning Board, which at a minimum shall include (a) 
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a shuttle service operating between the Development and mass transit stations, including without 
limitation, the West Concord and Lincoln Commuter Rail Stations, and to include transportation 
within Sudbury to local businesses, amenities, facilities and attractions, (b) on-site facilities for 
car sharing services, and ( c) on-site facilities for bike sharing services, all to serve residents and 
guests of the Development and other Sudbury residents. Such transportation management plan 
shall be subject to approval by the Planning Board and remain in place in perpetuity, however, 
the Developer may seek modification thereof with the written approval of the Planning Board. 

9. The Developer shall at all times comply with the performance recommendations 
of the Planning Board and/or ZBA as may be set forth in any permits or other approvals. 

10. At no cost to the Town, the Developer shall allow Sudbury Town boards and 
committees to utilize meeting space at the Development free of charge, subject to availability of 
such space as scheduled by the management or the residents of the Development. The Town 
Manager shall be provided with a schedule of availability for the use of such space by the Town, 
and the Town may schedule the use of such space at its discretion and convenience, subject to 
any reasonable limitation on hours of use, indemnification, to the extent permitted by law, by the 
Town against any loss or liability incurred by the Developer as the result of such use, and upon 
proof that the Town has added the Developer as an additional insured on its policies of insurance 
as they may relate to such use. 

11. In the event that the Developer constructs recreation fields on the Concord portion 
of the Town's property, such fields shall be open for use by the residents of the Town, subject 
however to the same limitations and requirements as provided in Paragraph 10 above. 

12. Post-construction Per Capita Mitigation Payments. 

(a) Definitions. For purposes of this section, the following terms shall have the 
following meanings: 

1. "Per Capita Cost" shall be defined as the total budget of the Town, less local aid, 
divided by the total Town population according to the most recent Town Census. 

2. "Development Population Cost" shall be defined as the Per Capita Cost multiplied 
by the total population of the Development residing in Sudbury, according to the 
most recent Town Census as of the Review Period. 

3. "Review Period" shall be defined as the five-year period beginning on the fifth 
anniversary of issuance of the final residential occupancy permit for the 
Development and ending on the tenth anniversary. 

(b) If, at any time during the Review Period: (1) the population of the Development 
residents in Sudbury exceeds 550, according to the most recent Town Census; and (2) the 
Development Population-Cost exceeds the real estate tax revenue realized by the Town from the 
Development for two consecutive years, then the Developer shall make an annual payment to the 
Town in an amount equal to the Per Capita Cost multiplied by the number of residents of the 
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Development in excess of 550 for each year during the remainder of the Review Period, up to a 
maximum combined payment of $500,000. The Town shall prepare a sample calculation of 
payment due hereunder which shall serve as confirmation of the methodology of the calculation 
of any such payment during the review period. Such calculation during the review period shall 
be subject to verification and assent by the Developer. The methodology for calculating per 
capita cost shall be set forth in Exhibit 4. 

V. PERMITTING OF THE DEVELOPMENT 

A. Permitting of the Rental Portion of the Development 

The 101 rental units to be constructed as part of the Development shall be permitted 
either under G.L. c.40R or under G.L. c.40B, as follows: 

1. The Parties shall diligently and cooperatively pursue approval by the 
Massachusetts Department of Housing and Community Development ("DHCD") of the 
Melone Smart Growth Overlay District ("40R District"), pursuant to G.L. c.40R. If such 
approval is received, the Parties agree to seek Town Meeting approval of the 40R 
District. Upon Town Meeting Approval of the 40R District, the Developer shall seek all 
necessary permits and approvals under the 40R District zoning. 

2. In the event that the 40R District is not approved either by DHCD or by 
Town Meeting, then the Parties agree to pursue a comprehensive permit for the rental 
portion of the Development, pursuant to a negotiated Local Initiative Program ("LIP") 
agreement under G.L. c.40B. In such event, the Developer shall apply for site eligibility 
approval from an approved state subsidizing agency, and the Town shall submit to the 
subsidizing agency a letter of support. Once such approval has been received, the 
Developer shall submit an application to the ZBA for a comprehensive permit pursuant to 
C. 40B. 

B. Permitting of the Market Rate Portion of the Development 

Pursuant to Section 4700A of the Town's Zoning By-law, the for-sale portion of the 
Development (173 units) shall require approval from the Planning Board and recommendations 
thereon from the Zoning Board of Appeals. 

VI. CONVEYANCE OF THE MELONE PROPERTY 

A. The sale of the Melone Property to the Developer, or its nominee, which shall be 
subject to approval by the Board of Selectmen, such approval not to be unreasonably withheld, 
shall be contingent upon the following : 

(1) The conveyance of the Sudbury Station Property to the Town upon the terms and 
conditions set forth herein; 
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(2) The Developer's acquisition of the Water District Property; provided, however, that 
if the Sudbury Water District Board of Water Commissioners has not by May 31, 2019, 
voted to convey said land to the Quarry North Road LLC, and entered into a disposition 
agreement with Quarry North Road LLC, and either (a) determined that a vote of the 
Sudbury Water District Meeting is not a precondition to such vote, or (b) obtained 
approval by vote of the Sudbury Water District to authorize such vote, then at the 
Developer's option, (1) this agreement shall be void without recourse to the parties, 
except as to Developer's obligation to reimburse the Town for costs actually incurred 
prior to Developer's notice of termination, as set forth in Sections IV(2), IV(3) and IV(5) 
hereof, or (2) the Parties shall enter into good faith negotiations to revise this Agreement 
in order to re-design the Development described in Section III herein to achieve at a 
minimum the same number of units and equivalent economic return to the Developer, 
subject to any permitting and review requirements under applicable statutes, bylaws and 
regulations. The Town shall decline any offer of the Water District Property that is made 
by the Sudbury Water District to the Town pursuant to G.L. c. 40 sec. 15B, and will 
cooperate with the Developer on the timing of such declination in order to permit the 
orderly permitting of the Developer's Project. The Developer shall give notice of its 
option under this Paragraph in writing to the Town and its Town Counsel on or before 
July 1, 2019, or such option shall be deemed waived. 

(3) Compliance with the provisions of G.L. c.30B (the Uniform Procurement Act) for 
disposition of real property, if applicable; and 

(4) Compliance with the disclosure provisions of G.L. c.7C, §38. The Developer 
hereby agrees to execute a "Disclosure of Beneficial Interests in Real Property 
Transaction" certificate as required by G.L.c.7C, §38; and 

(5) The approval of all necessary permits and approvals from any local, state, or 
federal regulatory body for the construction of the Developer's Project as described in 
Article III hereof, and the issuance of all building permits therefore and the expiration of 
all applicable appeal periods. 

B. For purposes of this section, the term "Seller" shall mean the Town of Sudbury and 
the term "Buyer" shall mean the Developer or its nominee. 

1. 

2. 

Purchase Price. The consideration for the sale of the Melone property to be paid to the 
Seller by the Buyer shall be: (a) One Million and 00/00 Dollars ($1,000,000.00); (b) the 
conveyance of the Sudbury Station Property to the Town of Sudbury; ( c) the grant of a 
confirmatory perpetual appurtenant easement over Peter's Way to the Town of Sudbury; 
and ( 4) the grant of all other easements which serve as access to the Sudbury Station 
Property as shown on the Easement Plan attached hereto as Exhibit 5 as may be 
reasonably required by the Town's attorneys, together with other good and valuable 
consideration. 

Closing. The Closing Date shall be on a date mutually agreeable by the Parties not more 
than ninety (90) days after the issuance of the last permit or approval as required under 
Section VI(A)(S) hereof and the expiration of all appeal periods therefrom. Alternatively, 
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the Developer may elect not to apply for a building permit. In the event that the 
Developer makes such election, it shall give written notice of such election to the Town, 
and closing shall take place not more than 90 days after the Developer has received all 
permits or approvals that are a precondition to the issuance of a building permit and all 
appeal periods from such permits and approvals have expired. The Closing on the 
Melone Property shall occur contemporaneously with the Closing on the Sudbury Station 
Property. The Closing shall be at 10:00 a.m. at the Flynn Building, 278 Old Sudbury 
Road, Sudbury, MA 01776, unless otherwise agreed upon in writing. It is agreed that 
time is of the essence of this agreement. 

3. Premises: Buildings. Structures. Improvements. Fixtures. Included in the sale as part of
said premises are the buildings and improvements thereon, if any, together with all
fixtures, if any.

4. Title Deed. The premises are to be conveyed by a good and sufficient quitclaim deed 
nmning to the Buyer, or its nominee. The deed shall convey a good and clear record and ·
marketable title thereto, together with all appurtenant easements and rights of access of
record, including the easement from the Sudbury Water District to the Town of Sudbury
dated September 29, 1992 and recorded at Middlesex South Deeds in Book 22461, Page
430 free from encumbrances, except:

(a) Provisions of existing building and zoning laws; and
(b) Easements, restrictions and reservations of record, if any, provided the same do

not interfere with use of and access to the premises for the Developer's intended
purposes as are set forth herein.

5. Deed/Plans. The Seller shall prepare the deed, and all other Closing Documents
pertaining to the Seller. The Buyer shall prepare all other Closing Documents pertaining
to the Buyer. If said deed refers to a plan necessary to be recorded therewith the Seller
shall deliver such plan with the deed in a form adequate for recording or registration,
Seller shall, at its sole expense, prepare and deliver any subdivision plan necessary to
remove any portion of the Melone Property that is under the custody or control of the
Sudbury Conservation Commission from the premises to be conveyed to the Developer.
Alternatively, Developer may prepare a subdivision plan that removes said Conservation
Land, creates the 40R Zoning District or the c. 40B development area as a separate
parcel, and subdivides the Sudbury Water District land, in which event the Town shall
seek approval of such plan and the cost of preparing the plan shall be divided equally by
the parties.

6. Closing Costs. At Closing, the Seller and the Buyer shall each pay its respective costs 
incurred in connection with its obligations set forth herein ( except such costs as the 
Developer has agreed to pay as otherwise set forth herein). The Seller shall pay the cost of
obtaining and recording and/or filing such instruments as are necessary to establish the 
Seller's good and clear record and marketable title and the Seller's authority to convey
same, the reasonable fees and expenses of the Seller's attorneys in connection with this
Agreement and any other usual and customary closing costs and expenses incurred by the
Seller. At Closing, the Buyer shall pay the recording and filing fees incurred in connection



with recording the deed and such instruments as are necessary to establish the Buyer's 
acceptance of the deed and authority to so accept, the cost and expenses of any commitment 
and the title insurance policies issued pursuant to the commitment, if any, and the fees and 
expenses of the Buyer's attorneys and any other usual and customary closing costs and 
expenses incurred by the Buyer with regard to the purchase. 

No deed excise stamp tax is due or payable pursuant to G.L. c. 64D s. 1. 

7. Re2.istered Title. In addition to the foregoing, if the title to said premises is registered, 
said deed shall be in a form sufficient to entitle the Buyer to a certificate of title of said 
premises, and the Seller shall deliver with said deed all instruments, if any, necessary to 
enable the Buyer to obtain such certificate of title. The Seller shall fully cooperate with 
the Buyer if, at the Buyer's Option Buyer shall seek to register title to the Melone 
Parcel(s) pursuant to G.L. c. 185, and shall, ifrequested by the Buyer, file in its own 
name a Complaint for Registration pursuant to G.L. c. 185 sec. 26, and diligently 
prosecute to Judgment any such Complaint for Registration. In the event that the Buyer 
requests the Town to pursue such a Complaint for Registration, any costs or expenses 
incurred in connection with such proceeding shall be borne by the Buyer and shall be 
paid when due. 

8. Possession and Control of Premises. Full possession of said premises free of all tenants 
and occupants, except as herein provided, is to be delivered at the time of the delivery of 
the deed, said premises to be then (a) in the same condition as they are in as of the date of 
this agreement, excepting only reasonable use and wear thereof, and (b) not in violation 
of zoning laws. 

9. The Buyer shall be entitled to inspect said premises prior to the delivery of the deed in 
order to determine whether the condition thereof complies with the terms of this 
Agreement. 

10. Extension to Perfect Title or Make Premises Conform. If the Seller shall be unable to 
give title or to make conveyance, or to deliver possession of the premises, all as herein 
stipulated, or if at the time of the delivery of the deed the premises do not confonn with 
the provisions hereof, then the Seller shall use reasonable efforts to remove any defects in 
title (at Seller's sole expense), or to deliver possession as provided herein, or to make the 
said premises conform to the provisions hereof, as the case may be, and thereupon the 
time for performance hereof shall be extended for ninety (90) days or such time as the 
Buyer and Seller may mutually agree. 

11. 

12. 

Failure to Perfect Title or Make Premises Conform. If at the expiration of the extended 
time the Seller shall have failed so to remove any defects in title, deliver possession, or 
make the premises conform, as the case may be, all as herein agreed, then all obligations 
of the parties hereto shall cease and this Agreement shall be void without recourse to the 
parties. 

Buyer's Election to Accept Title. If Seller shall be unable to give title or to make 
conveyance, or to deliver possession of the premises, all as herein stipulated, or if at the 
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time of the delivery of the deed the premises do not conform with the provisions hereof, 
then the Buyer shall have the election, at either the original or any extended time for 
performance, to accept such title as the Seller can deliver to the said premises in their 
then condition and to pay therefor the purchase price, less the reasonable costs to cure 
such defects, in which case the Seller shall convey such title, except that in the event of 
such conveyance in accord with the provisions of this clause, if the said premises shall 
have been damaged by fire or casualty insured against, then the Seller shall, unless the 
Seller has previously restored the premises to their former condition, either 

(a) pay over or assign to the Buyer, upon delivery of the deed, all amounts 
recovered or recoverable on account of such insurance, less any amounts 
reasonably expended by the Seller for any partial restoration, or 

(b) if a holder of a mortgage on said premises shall not permit the insurance 
proceeds or a part thereof to be used to restore the premises to their former 
condition or to be paid over or assigned, give the Buyer a credit against the 
purchase price, upon delivery of the deed, equal to said amounts so recovered or 
recoverable and retained by the holder of the said mortgage less any amount 
reasonable expended by the Seller for any partial restoration. 

If the Buyer declines to so elect to accept such title as the Seller can deliver to the said 
premises in their then condition and to pay therefor the purchase price, without 
deduction, then all obligations of the parties hereto shall cease and this Agreement shall 
be void without recourse to the parties. 

13. Acceptance of Deed. The acceptance and recording of the deed to the premises by the 
Buyer shall be deemed to be a full performance and discharge of every agreement and 
obligation herein contained or expressed, except such as are, by the terms of this 
Agreement, to be performed after the delivery of said deed. 

14. Insurance. Until the delivery of the deed(s), the Seller shall maintain insurance on the 
premises as it presently has. 

15. Title to Premises. Notwithstanding anything herein contained, the premises shall not be 
considered to be in compliance with the provisions of this Agreement with respect to title unless: 

(a) No building, structure or improvement of any kind, including driveways and 
utilities, belonging to any person or entity encroaches upon or under the premises 
from other premises; 

(b) Title to the premises is insurable, for the benefit of the Buyer, by a title insurance 
company acceptable to the Buyer, in a fee owner's policy of title insurance at 
normal premium rates, in the American Land Title Association form currently in 
use. 

16. Closing Documents: Affidavhs, etc. The Seller agrees to execute at closing, together 
with the deed to the premises: (a) affidavits and indemnities with respect to due authority, 
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parties in possession and mechanic's liens to induce the Buyer's title insurance company 
to issue lender's and owner's policies of title insurance without exception for those 
matters; (b) an affidavit, satisfying the requirements of Section 1445 of the Internal 
Revenue Code and regulations issued thereunder, which states, under penalty of perjury, 
Seller's United States taxpayer identification number, that Seller is not a foreign person, 
and SELLER'S address (the "1445 Affidavit"); (c) Internal Revenue Service Form W-8 
or Form W-9, as applicable, with Seller's tax identification number, and an affidavit 
furnishing the information required for the filing of Form 1099S with the Internal 
Revenue Services and stating Seller is not subject to back-up withholding; (d) an updated 
certification of the warranties and representations contained herein; ( e) such additional 
and further instruments and documents, including without limitation, authority 
documents, as may be consistent with this Agreement and customarily and reasonably 
required by the Buyer and/or Buyer's title insurance company to complete the 
transactions described in this Agreement. 

1 7. Title Standards. Any matter or practice arising under or relating to this Agreement which 
is the subject of a title standard or a practice standard of the Real Estate Bar Association 
at the time for delivery of the deed shall be covered by said title standard or practice 
standard to the extent applicable. 

18. Representations and Warranties. The Seller represents and warrants, effective as of the 
date of this Agreement and also effective as of the date of closing (subject to any 
subsequent notice from Seller as hereinafter set forth), that: Seller is not is a "foreign 
person" pursuant to Section 1445 of the Internal Revenue Code of 1986, as amended. 

(a) Seller has not engaged in any dealings or transactions, directly or indirectly, (i) in 
contravention of any U.S., international or other anti-money laundering 
regulations or conventions, including without limitation the United States Bank 
Secrecy Act, the United States Money Laundering Control Act of 1986, the 
United States International Money Laundering Abatement and Anti-Terrorist 
Financing Act of 2001, Trading with the Enemy Act (50 U.S.C. §1 et seq., as 
amended), any foreign asset control regulations of the United States Treasury 
Department (31 CFR, Subtitle B, Chapter V, as amended) or any enabling 
legislation or executive order relating thereto, the Uniting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of 2001, Public Law 107-56 and the regulations promulgated 
thereunder (collectively, the "Patriot Act"), or any order issued with respect to 
anti-money laundering by the U.S. Department of the Treasury's Office of 
Foreign Assets Control ("OF AC"), or (ii) in contravention of Executive Order No. 
13224 issued by the President of the United States on September 24, 2001 
(Executive Order Blocking Property and Prohibiting Transactions with Persons 
Who Commit, Threaten to Commit, or Support Terrorism), as may be amended or 
supplemented from time to time ("Executive Order 13224") or (iii) on behalf of 
terrorists or terrorist organizations, including those persons or entities that are 
included on any relevant lists maintained by the United Nations, North Atlantic 
Treaty Organization, Organization of Economic Cooperation and Development, 
OF AC, Financial Action Task Force, U.S. Securities & Exchange Commission, 
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U.S. Federal Bureau oflnvestigation, U.S. Central Intelligence Agency, U.S. 
Internal Revenue Service, or any country or organization, all as may be amended 
from time to time; 

(b) Seller is not a person (i) that is listed in the Annex to or is otherwise subject to the 
provisions of Executive Order 13224, (ii) whose name appears on OFAC's most 
current list of "Specially Designated Nationals and Blocked Persons," (which list 
may be published from time to time in various mediums including, but not limited 
to, the OFAC website, http:www.treas.gov/ofac/tl lsdn.pdf), (iii) who commits, 
threatens to commit or supports "te1Torism", as that term is defined in Executive 
Order 13224, or (iv) who has been associated with or is otherwise affiliated with 
any entity or person listed above; 

(c) Neither the execution and delivery of this Agreement nor Seller's performance of 
its obligations hereunder will constitute a breach or default under any agreement 
to which Seller is bound; 

(d) Seller has not granted any options, rights of first refusal, or other contracts that 
have been granted or entered into which give any other party a right to purchase 
or acquire any interest in the premises. Further, Seller has not entered into leases, 
licenses, or other occupancy agreements (whether written or oral) in effect with 
respect to any part of the Premises; 

( e) Seller has the right, power and authority to enter into this Agreement and to 
consummate the transactions contemplated in this Agreement in accordance with 
the terms and conditions hereof ( and the persons signing this Agreement for Seller 
has full power and authority to sign for Seller and to bind it to this Agreement). 
This Agreement, when executed and delivered by Seller will be a valid and 
binding obligation of Seller in accordance with its terms; and 

(f) Seller will not cause nor, to the best of Seller's ability, permit any action to be 
taken which would cause any of Seller's representations to be false as of closing, 
and in any event shall notify Buyer of any change in these representations. 
Seller's representations and warranties shall survive the closing and the delivery 
of the deed. 

19. Acceptance of Premises: Inspection Rights. AS-IS Condition. The Buyer agrees that if it 
purchases the premises pursuant to the terms hereof, it shall have accepted the premises 
in their as-is condition, without any representations or warranties other than are set forth 
herein. The Buyer shall have the right to inspect the premises in accordance with the 
provisions hereof. 

20. Brokers. BUYER and SELLER each represent and warrant to the other that each has not 
contacted any real estate broker in connection with this transaction and was not directed 
to the other as a result of any services or facilities of any real estate broker, and shall 
defend, indemnify the other against and hold the other harmless, to the extent permitted 
by law, from any claim, loss, damage, costs or liabilities for any brokerage commission 
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or fee which may be asserted against the other by any broker in connection with this 
transaction. The provisions of this section shall survive delivery of the deed. 

21. Extensions. Buyer and Seller hereby authorize their respective attorneys (as the case may 
be) to execute on their behalf any extensions to the time for performance and any change 
of location and/or time for delivery of the deed. Buyer and Seller shall be able to rely 
upon the signature of said attorneys as binding unless they have actual knowledge before 
the execution or other consent to such extensions, that either party has disclaimed the 
authority granted herein to bind them. For purposes of this Agreement, facsimile or 
scanned signatures shall be construed as original. 

22. Casualty. Condemnation. Notwithstanding anything herein to the contrary, in the event 
of any damage to or destruction of the premises or any part thereof by fire, vandalism or 
other casualty, or in the event of a taking of all or part of the Premises by eminent domain 
by any entity, then at Buyer's sole and absolute discretion, this Agreement may be 
terminated, without recourse against the parties. All risk of loss shall remain with the 
Seller until the delivery and recording of the deed. 

23. Errors. If any errors or omissions are found to have occurred in any calculations or 
figures used in the settlement statement signed by the parties ( or would have been 
included if not for any such error or omission) and notice thereof is given within six (6) 
months of the date of delivery of the respective deed to the party to be charged, then such 
party agrees to make payment to correct the error or omission. 

24. Captions. The captions and headings throughout this Agreement are for convenience of 
reference only and the words contained therein shall in no way be held or deemed to 
define, limit, explain, modify, amplify or add to the interpretation, construction or 
meaning of any provisions of, or the scope or intent of this Agreement, nor in any way 
affect this Agreement, and shall have no legal effect. 

VII. CONVEYANCE OF SUDBURY STAT1ONPROPERTY 

A. The sale of the Sudbury Station to the Town shall be contingent upon the 
following: 

(1) The conveyance of the Melone Property by the Town upon the terms and 
conditions set forth herein; and 

(2) Compliance with the provisions of G.L. c.30B (the Uniform Procurement Act) for 
disposition of real property, if applicable; and 

(3) Compliance with the disclosure provisions of G.L. c.7C, §38. The Developer 
hereby agrees to execute a "Disclosure of Beneficial Interests in Real Property 
Transaction" certificate as required by G.L.c.7C, §38. 

B. For purposes of this section, the term "Seller" shall mean the Developer and the 
term "Buyer" shall mean the Town of Sudbury. 
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2. 

3. 

4. 

5. 

6. 

7. 

Purchase Price. The consideration for the conveyance of the Sudbury Station property to 
the Town of Sudbury to be paid to the Seller by the Buyer shall be the conveyance of the 
Melone Prope1ty to the Developer or its nominee, all in accordance with the provisions of 
Section VI above, together with other good and valuable consideration. 

Closing. The Closing on the Sudbury Station Property shall occur contemporaneously 
with the Closing on the Melone Property. The Closing shall be at 10:00 a.m. at the 
Flynn Building, 278 Old Sudbury Road, Sudbury, MA 01776, unless otherwise agreed 
upon in writing. It is agreed that time is of the essence of this agreement. 

Premises� Buildings. Structures. Improvements. Fixtures. Included in the sale as part of 
said premises are the buildings and improvements thereon, if any, together with all 
fixtures, if any. 

Title Deed. The premises are to be conveyed by a good and sufficient quitclaim deed 
running to the Town of Sudbury, acting by its Board of Selectmen, for general municipal 
purposes which shall include the grant of a confinnatory perpetual appurtenant easement 
over Peter's Way to the Town of Sudbury and the grant of all other easements which 
serve as access to the Sudbury Station Property as shown on the Easement Plan attached 
hereto as Exhibit 5 

The deed shall convey a good and clear record and marketable title thereto, free from 
encumbrances, except: 

(a) Provisions of existing building and zoning laws;
(b) Such taxes for the then-current year as are not due and payable on the date of the

delivery of such deed, except as set forth herein;
( c) Any liens for municipal betterments assessed after the date of this Agreement; and
( d) Easements, restrictions and reservations of record, if any, provided the same do

not interfere with use of and access to the premises for the Town's intended
purposes as are set forth herein.

Deed/Plans. The Seller shall prepare the deed, and all other Closing Documents 
pertaining to the Seller. The Buyer shall prepare all other Closing Documents pertaining 
to the Buyer. If said deed refers to a plan necessary to be recorded therewith the Seller 
shall deliver such plan with the deed in a form adequate for recording or registration. 

Closing Costs. At closing, the Seller and the Buyer shall each pay its respective costs 
incurred in connection with its obligations set forth herein ( except such costs as the 
Developer has agreed to pay as otherwise set forth herein. The Seller shall pay the cost of 
obtaining and recording and/or filing such instruments as are necessary to establish the 
Seller's good and clear record and marketable title and the Seller's authority to convey 
same, the reasonable fees and expenses of the Seller's attorneys in connection with this 
Agreement and any other usual and customary closing costs and expenses incurred by the 
Seller. At closing, the Buyer shall pay the recording and filing fees incurred in connection 
with recording the deed and such instruments as are necessary to establish the Buyer's 
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acceptance of the deed and authority to so accept, the cost and expenses of any commitment 
and the title insurance policies issued pursuant to the commitment, if any, and the fees and 
expenses of the Buyer's attorneys and any other usual and customary closing costs and 
expenses incurred by the Buyer with regard to the purchase. 

8. Registered Title. In addition to the foregoing, if the title to said premises is registered, 
said deed shall be in a form sufficient to entitle the Buyer to a certificate of title of said 
premises, and the Seller shall deliver with said deed all instruments, if any, necessary to 
enable the Buyer to obtain such certificate of title. 

9. Possession and Control of Premises. Full possession of said premises free of all tenants 
and occupants, except as herein provided, is to be delivered at the time of the delivery of 
the deed, said premises to be then (a) in the same condition as they are in as of the date of 
this agreement, excepting only reasonable use and wear thereof, and (b) not in violation 
of zoning laws. 

10. The Buyer shall be entitled to inspect said premises prior to the delivery of the deed in 
order to determine whether the condition thereof complies with the terms of this 
Agreement. 

11. Extension to Perfect Ti tle or Make Premises Conform. If the Seller shall be unable to 
give title or to make conveyance, or to deliver possession of the premises, all as herein 
stipulated, or if at the time of the delivery of the deed the premises do not conform with 
the provisions hereof, then the Seller shall use reasonable efforts to remove any defects in 
title (at Seller's sole expense), or to deliver possession as provided herein, or to make the 
said premises conform to the provisions hereof, as the case may be, and thereupon the 
time for performance hereof shall be extended for thirty (30) days or such time as the 
Buyer and Seller may mutually agree. 

12. Failure to Perfect Title or Make Premises Coriform. If at the expiration of the extended 
time the Seller shall have failed so to remove any defects in title, deliver possession, or 
make the premises conform, as the case may be, all as herein agreed, then all obligations 
of the parties hereto shall cease and this Agreement shall be void without recourse to the 
Parties. 

13. Buyer' s Election to Accept Title. If Seller shall be unable to give title or to make 
conveyance, or to deliver possession of the premises, all as herein stipulated, or if at the 
time of the delivery of the deed the premises do not conform with the provisions hereof, 
then the Buyer shall have the election, at either the original or any extended time for 
performance, to accept such title as the Seller can deliver to the said premises in their 
then condition and to pay therefor the purchase price, without deduction, in which case 
the Seller shall convey such title, except that in the event of such conveyance in accord 
with the provisions of this clause, if the said premises shall have been damaged by fire or 
casualty insured against, then the Seller shall, unless the Seller has previously restored 
the premises to their former condition, either 
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(a) pay over or assign to the Buyer, upon delivery of the deed, all amounts
recovered or recoverable on account of such insurance, less any amounts
reasonably expended by the Seller for any partial restoration, or

(b) if a holder of a mortgage on said premises shall not permit the insurance
proceeds or a part thereof to be used to restore the premises to their former
condition or to be paid over or assigned, give the Buyer a credit against the
purchase price, upon delivery of the deed, equal to said amounts so recovered or
recoverable and retained by the holder of the said mortgage less any amount
reasonable expended by the Seller for any partial restoration.

If the Buyer declines to so elect to accept such title as the Seller can deliver to the said 
premises in their then condition and to pay therefor the purchase price, without 
deduction, then all obligations of the parties hereto shall cease and this Agreement shall 
be void without recourse to the parties. 

14. Acceptance of Deed. The acceptance and recording of the deed to the premises by the
Buyer shall be deemed to be a full performance and discharge of every agreement and
obligation herein contained or expressed, except such as are, by the terms hereof, to be
performed after the delivery of said deed.

15. Insurance. Until the delivery of the deed(s), the Seller shall maintain insurance on the
premises as it presently has.

16. Adjustments. Taxes for the then-current fiscal year shall be apportioned as follows: if
taxes are outstanding as of the Closing Date, taxes will be apportioned as of the Closing
Date in accordance with G.L. c. 59, §72A; if, however, Seller has paid taxes through and
past the closing date, such payments shall not be refunded, it being acknowledged that
Buyer bas no funds to refund Seller for such taxes paid and Buyer, being tax exempt, has
no obligation to pay taxes upon acquisition of the Premises. AU other adjustments,
including any outstanding charges for water, sewer, refuse or similar applicable charges
shall be made as of the applicable Closing Date.

17. 

No deed excise stamp tax is due or payable pursuant to G.L. c. 64D s. 1.

Title to Premises. Notwithstanding anything herein contained, the premises shall not be 
considered to be in compliance with the provisions of this Agreement with respect to title 
unless: 
(a) No building, structure or improvement of any kind, including driveways and
utilities, belonging to any person or entity encroaches upon or under the premises from
other premises;

(b) Title to the premises is insurable, for the benefit of the Buyer, by a title insurance
company acceptable to the Buyer, in a fee owner's policy of title insurance at
normal premium rates, in the American Land Title Association form currently in
use.
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18. Closing Documents: Affidavits. etc. The Seller agrees to execute at closing, together 
with the deed to the premises: (a) affidavits and indemnities with respect to due authority, 
parties in possession and mechanic's liens to induce the Buyer's title insurance company 
to issue lender's and owner's policies of title insurance without exception for those 
matters; (b) an affidavit, satisfying the requirements of Section 1445 of the Internal 
Revenue Code and regulations issued thereunder, which states, under penalty of perjury, 
Seller's United States taxpayer identification number, that Seller is not a foreign person, 
and SELLER'S address (the "1445 Affidavit"); (c) Internal Revenue Service Form W-8 
or Form W-9, as applicable, with Seller's tax identification number, and an affidavit 
furnishing the information required for the filing of Form 1099S with the Internal 
Revenue Services and stating Seller is not subject to back-up withholding; (d) an updated 
certification of the warranties and representations contained herein; ( e) such additional 
and further instruments and documents, including without limitation, authority 
documents, as may be consistent with this Agreement and customarily and reasonably 
required by the Buyer and/or Buyer's title insurance company to complete the 
transactions described in this Agreement. 

19. Title Standards. Any matter or practice arising under or relating to this Agreement which 
is the subject of a title standard or a practice standard of the Real Estate Bar Association 
at the time for delivery of the deed shall be covered by said title standard or practice 
standard to the extent applicable. 

20. Representations and Warranties. The Seller represents and warrants, effective as of the 
date of this Agreement and also effective as of the date of closing (subject to any 
subsequent notice from Seller as hereinafter set forth), that: Seller is not is a "foreign 
person" pursuant to Section 1445 of the Internal Revenue Code of 1986, as amended. 

(a) Seller has not engaged in any dealings or transactions, directly or indirectly, (i) in 
contravention of any U.S., international or other anti-money laundering 
regulations or conventions, including without limitation the United States Bank 
Secrecy Act, the United States Money Laundering Control Act of 1986, the 
United States International Money Laundering Abatement and Anti-Terrorist 
Financing Act of 2001, Trading with the Enemy Act (50 U.S.C. §1 et seq., as 
amended), any foreign asset control regulations of the United States Treasury 
Department (31 CFR, Subtitle B, Chapter V, as amended) or any enabling 
legislation or executive order relating thereto, the Uniting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of 2001, Public Law 107-56 and the regulations promulgated 
thereunder (collectively, the "Patriot Act"), or any order issued with respect to 
anti-money laundering by the U.S. Department of the Treasury's Office of 
Foreign Assets Control ("OFAC"), or (ii) in contravention of Executive Order No. 
13224 issued by the President of the United States on September 24, 2001 
(Executive Order Blocking Property and Prohibiting Transactions with Persons 
Who Commit, Threaten to Commit, or Support Terrorism), as may be amended or 
supplemented from time to time ("Executive Order 13224") or (iii) on behalf of 
terrorists or terrorist organizations, including those persons or entities that are 
included on any relevant lists maintained by the United Nations, North Atlantic 
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Treaty Organization, Organization of Economic Cooperation and Development, 
OF AC, Financial Action Task Force, U.S. Securities & Exchange Commission, 
U.S. Federal Bureau oflnvestigation, U.S. Central Intelligence Agency, U.S. 
Internal Revenue Service, or any country or organization, all as may be amended 
from time to time; 

(b) Seller is not a person (i) that is listed in the Annex to or is otherwise subject to the 
provisions of Executive Order 13224, (ii) whose name appears on OFAC's most 
current list of "Specially Designated Nationals and Blocked Persons," (which list 
may be published from time to time in various mediums including, but not limited 
to, the OF AC website, http:www.treas.gov/ofac/tl 1 sdn.pdf), (iii) who commits, 
threatens to commit or supports "terrorism", as that term is defined in Executive 
Order 13224, or (iv) who has been associated with or is otherwise affiliated with 
any entity or person listed above; 

(c) Neither the execution and delivery of this Agreement nor Seller's performance of 
its obligations hereunder will constitute a breach or default under any agreement 
to which Seller is bound; 

( d) Seller has not granted any options, rights of first refusal, or other contracts that 
have been granted or entered into which give any other party a right to purchase 
or acquire any interest in the premises. Further, Seller has not entered into leases, 
licenses, or other occupancy agreements (whether written or oral) in effect with 
respect to any part of the Premises; 

( e) Seller has the right, power and authority to enter into this Agreement and to 
consummate the transactions contemplated in this Agreement in accordance with 
the terms and conditions hereof (and the persons signing this Agreement for Seller 
has full power and authority to sign for Seller and to bind it to this Agreement). 
This Agreement, when executed and delivered by Seller will be a valid and 
binding obligation of Seller in accordance with its terms; and 

(f) Seller will not cause nor, to the best of Seller's ability, permit any action to be 
taken which would cause any of Seller's representations to be false as of closing, 
and in any event shall notify Buyer of any change in these representations. 
Seller's representations and warranties shall survive the closing and the delivery 
of the deed. 

21. Acceptance of Premises; Inspection Rights. AS-IS Condition. The Buyer agrees that if it 
purchases the premises pursuant to the terms hereof, it shall have accepted the premises 
in their as-is condition, without any representations or warranties other than are set forth 
herein. The Buyer shall have the right to inspect the Premises in accordance with the 
provisions hereof. 

22. Relocation. Seller hereby waives any rights Seller may have with respect to relocation 
assistance or benefits, including, without limitation, those rights and benefits provided 
pursuant to G.L. c. 79A and 760 CMR 27.00, et seq., and shall defend, indemnify and 
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23. 

24. 

25. 

26. 

27. 

28. 

hold harmless BUYER from any and all claims, damages, losses and costs incurred by 
Buyer to satisfy any lawful claim for relocation assistance or benefits made by any person 
resulting from Buyer's purchase or intent to purchase the Premises. The provisions of 
this section shall survive the delivery of the deed. 

Brokers. Buyer and Seller each represent and warrant to the other that each has not 
contacted any real estate broker in connection with this transaction and was not directed 
to the other as a result of any services or facilities of any real estate broker, and shall 
defend, indemnify the other against and hold the other harmless, to the extent permitted 
by law, from any claim, loss, damage, costs or liabilities for any brokerage commission 
or fee which may be asserted against the other by any broker in connection with this 
transaction. The provisions of this section shall survive delivery of the deed. 

Extensions. Buyer and Seller hereby authorize their respective attorneys (as the case may 
be) to execute on their behalf any extensions to the time for performance and any change 
oflocation and/or time for delivery of the deed. Buyer and Seller shall be able to rely 
upon the signature of said attorneys as binding unless they have actual knowledge before 
the execution or other consent to such extensions, that either party has disclaimed the 
authority granted herein to bind them. For purposes of this Agreement, facsimile or 
scanned signatures shall be construed as original. 

Casualty, Condemnation. Notwithstanding anything herein to the contrary, in the event 
of any damage to or destruction of the Premises or any part thereof by fire, vandalism or 
other casualty, or in the event of a taking of all or part of the Premises by eminent domain 
by any entity, then at Buyer's sole and absolute discretion, this Agreement may be 
terminated, without recourse against the parties. All risk of loss shall remain with the 
Seller until the delivery and recording of the deed. 

Errors. If any errors or omissions are found to have occurred in any calculations or 
figures used in the settlement statement signed by the parties ( or would have been 
included if not for any such error or omission) and notice thereof is given within six (6) 
months of the date of delivery of the respective deed to the party to be charged, then such 
party agrees to make payment to correct the error or omission. 

Captions. The captions and headings throughout this Agreement are for convenience of 
reference only and the words contained therein shall in no way be held or deemed to 
define, limit, explain, modify, amplify or add to the interpretation, construction or 
meaning of any provisions of, or the scope or intent of this Agreement, nor in any way 
affect this Agreement, and shall have no legal effect. 

1031 EXCHANGE 

At the Developer's Option, the Town shall cooperate in the execution of all documents 
reasonably necessary as required by the Developer or its Attorneys in order to effectuate a so
called 1031 Exchange in connection with the conveyances of the Melone Property and the 
Sudbury Station Property as contemplated herein. 
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VIII. PENDING LITIGATION 

Within 30 days of the effective date of this Agreement, the Town of Sudbury agrees to 
dismiss as moot its appeal of the Land Court decision in the case entitled, Town o(Sudburv v. 
Dorothv A1l Bartlett. Trustee. el al., Appeals Court 2018-P-0119 as against Sudbury Station 
LLC. Concurrently with such dismissal, Sudbury Station LLC shall waive any and all claims to 
legal fees against the Town of Sudbury relating to the Land Court case and the Appeals Court 
case. The Town of Sudbury may preserve and maintain any and all rights to appeal any claims 
or matters against the Trustees of the JOC Trust, including the Land Court's award of legal fees. 
Concurrently with the Town's dismissal of Appeals Court No. 2018-P-0119, the Town and 
Sudbury Station LLC shall file a Joint Motion to Stay the matter of Sudburv Station LLC v. 
Sudburv Zoning Board of.Appeals, Housing Appeals Committee No. 2016-06 until June 1, 2019. 
Should the Sudbury Water District Board of Water Commissioners, on or before June 1, 2019 
enter into a written land disposition agreement with Quarry North Road LLC for the Water 
District Land and take a vote to convey said land to Quarry North Road LLC, and either (1) 
determine that a vote of the Sudbury Water District Meeting is not a precondition to such vote, or 
(2) obtain approval by vote of the Sudbury Water District to authorize such vote, then Sudbury 
Station LLC and the Town will file a joint motion to further stay the matter of Sudbury Station 
LLC v. Sudbury Zoning Board of Appeals, Housing Appeals Committee No. 2016-06 until the 
closing hereunder. At the closing hereunder, Sudbury Station LLC shall enter into a Stipulation 
of Dismissal, with prejudice and with all rights of appeal waived, with the Sudbury Zoning 
Board of Appeals of said action. 

IX. MISCELLANEOUS 

1. Construction of Agreement. This Agreement, executed in multiple counterparts, 
is to be construed as a Massachusetts contract, is to take effect as a sealed instrument, sets forth 
the entire contract between the Parties, is binding upon and inures to the benefit of the Parties 
hereto and their respective successors and assigns, and may be canceled, modified or amended 
only by a written instrument executed by both Seller and Buyer. Any claims arising under this 
Agreement shall be brought in the courts of the Commonwealth of Massachusetts. 

2. Entire Aureemcnt. This Agreement contains the entire agreement between the 
Parties with respect to the subject matter hereof and supersedes all prior understandings, if any, 
with respect thereto. This Agreement may not be modified, changed, supplemented or 
terminated, nor may any obligations hereunder be waived, except by written instrument signed 
by the party to be charged or by its agent duly authorized in writing or as otherwise expressly 
permitted herein. The provisions of this clause shall survive the Closings. 

3. Successors and Assigns. The Parties agree that the Developer may subdivide the 
Melone Property (including through the creation of one or more condominiums or long term 
ground leases) and may transfer all or any subdivided portion of the premises to another entity 
(each a "New Entity"), subject to the Developer's and any New Entity's acknowledgement that: 

(a) This Agreement shall run with title to each subdivided portion of the premises and 
shall be binding upon the Developer insofar as it is the owner of the Site, and each of 
its successors or assigns as to the obligations which arise under this Agreement 
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during their respective periods of ownership of the premises and/or their respective 
subdivided portion(s) thereof, provided that each predecessor-in-title shall be forever 
released from this Agreement upon procuring a written acknowledgment from its 
immediate successor, addressed to the Town, acknowledging and agreeing that such 
successor-in-title is bound by the terms of this Agreement and that this Agreement 
shall be enforceable against such successor by the Board of Selectmen with respect to 
such successor's subdivided portion(s) of the premises; and 

(b) The obligations created hereunder shall not be treated as assumed by any New Entity 
until such notice is delivered to the Town. 

4. Notices. Notices, when required hereunder, shall be deemed sufficient if sent registered 
mail to the Parties at the following addresses: 

Town: 

Developer: 

Town of Sudbury 
278 Old Sudbury Road 
Sudbury, MA O 177 6 
Attn: Town Manager 

with a copy to: 

Town Counsel 
KP Law, P.C. 
101 Arch Street 
12th Floor 
Boston, MA 02110 

Quarry North Road, LLC 
c/o Christopher Claussen 
2134 Sevilla Way 
Naples, FL 34109 

with a copy to: 

William Henchy, Esq. 
Law Offices of William C. Henchy LLC 
165 Cranberry Highway 
Orleans, MA 02653 

5. Fm;ce Majeure. The Developer shall not be considered to be in breach of this Agreement 
for so long as the Developer is unable to complete any work or take any action required 
hereunder due to a force majeure event or other events beyond the reasonable control of the 
Developer. 

6. Default; Opportunity to Cure. 
Failure by either Party to perform any term or provision of this Agreement shall not constitute a 
default under this Agreement unless and until the defaulting Party fails to commence to cure, 
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correct or remedy such failure within fifteen days of receipt of written notice of such failure from 
the other Party and thereafter fails to complete such cure, correction, or remedy within sixty 
days of the receipt of such written notice, or, with respect to defaults that cannot reasonably be 
cured, corrected or remedied within such sixty-day period, within such additional period of time 
as is reasonably required to remedy such default, provided the defaulting Party exercises due 
diligence in the remedying of such default. In the case of any claim by the Town of default by 
the Developer, which is the subject of an appeal by the Developer, pursuant to G.L. c. 40A sec. 
15, the time to remedy any default shall extend to the sixty-first day following the expiration of 
all applicable appeal periods provided by law. Notwithstanding the foregoing, the Developer 
shall cure any monetary default hereunder within thirty days following the receipt of written 
notice of such default from the Town. No default hereunder by the owner (whether the 
Developer or a New Entity) of any subdivided portion of the Site shall be deemed to be a default 
by any other owner (whether the Developer or a New Entity) of any other subdivided portion of 
the Site. In the event of a default, the non-defaulting party shall have the right to enforce the 
terms of this Agreement in Middlesex Superior Court. The prevailing party in any such litigation 
shall be entitled to the payment of its reasonable attorneys' fees and costs from the defaulting 
party. 

7. Estoppels. Each Party agrees, from time to time, upon not less than twenty-one days' 
prior written request from the other, to execute, acknowledge and deliver a statement in writing 
certifying (i) that this Agreement is unmodified and in full force and effect (or if there have been 
modifications, setting them forth in reasonable detail); (ii) that the party delivering such 
statement has no defenses, offsets or counterclaims against its obligations to perform its 
covenants hereunder (or if there are any of the foregoing, setting them forth in reasonable detail); 
(iii) that there are no uncured defaults of either party under this Agreement (or, if there are any 
defaults, setting them forth in reasonable detail); and (iv) any other information reasonably 
requested by the party seeking such statement. If the Party delivering an estoppel certificate is 
unable to verify compliance by the other Party with certain provisions hereof despite the use of 
due diligence, it shall so state with specificity in the estoppel certificate, and deliver an updated 
estoppels certificate as to such provisions as soon thereafter as practicable. Any such statement 
delivered pursuant to this section hall be in a form reasonably acceptable to, and may be relied 
upon by any, actual or prospective purchaser, tenant, mortgagee or other party having an interest 
in the Development. The Town Manager is hereby authorized to execute and deliver any such 
estoppel certificate on behalf of the Board of Selectmen. 

8. Countemarts; Signatures. This Agreement may be executed in several counterparts and 
by each Party on a separate counterpart, each of which when so executed and delivered shall be 
an original, and all of which together shall constitute one ·instrument. It is agreed that electronic 
signatures shall constitute originals for all purposes. 

9. Record Notice. A notice of this Agreement in a form reasonably acceptable to the 
Developer shall be recorded with the Middlesex South Registry of Deeds. 

10. No Third-Party Beneficiaries. Notwithstanding anything to the contrary in this 
Agreement, the Parties do not intend for any third party to be benefitted hereby. 
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11. Limitations on Liability. The obligations of the Developer or any New Entity do not 
constitute personal obligations of their members, trustees, partners, directors, officers or 
shareholders, or any direct or indirect constituent entity or any of their affiliates or 
agents. The Town shall not seek recourse against any of the foregoing or any of their 
personal assets for satisfaction of any liability with respect to this Agreement. or 
otherwise. The liability of the Developer or a New Entity is in all cases limited to their 
interest in the Site or subdivided portion thereof at the time such liability is incurred and 
shall not extend to any other portion of the Site for which another party has assumed 
responsibility pursuant to Section IX(3) hereof. In the event that all or any portion of the 
Site is subjected to a condominium regime or a longterm ground lease, the 
condominium association or the ground lessee, as applicable, shall be deemed to be the 
owner/New Entity of the affected portion of the Site. 

12. Site Control-Authority to Pursue Permits Including Subdivision. This Agreement, or 
a copy thereof, shall constitute adequate evidence of site control for the purpose of seeking 
permits or approvals for the Development under all provisions of state or federal law that 
may require evidence of such site control. Permission to seek all such approvals and 
permits, including :MEPA review, if necessary, and any approval under the Massachusetts 
Subdivision Control Law from either the Town of Sudbury Planning Board or the Town of 
Concord Planning Board is hereby granted by the Town. The Town shall cooperate fully 
with the Developer with regard to any application for approvals that may be, in the 
Developer's sole discretion, reasonably necessary in order to obtain approval of the 
Developer's project hereunder, provided that any cost or expense incurred by the Town 
shall be reimbursed by the Developer within thirty (30) days after written notice and request 
therefor. 

(Remainder of page intentionally left blank. Signature page follows.) 
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EXECUTED under seal as of the date and year first above written, 

LIST OF EXIDBITS 

TOWN OF SUDBURY BOARD OF SELECTMEN 

By:""""""'---'-'-=~===··=·-·=---=-- -· =-···=-=-= ,-=o=•-~ 
Name: 
Its: 
Hereunto Duly Authorized 

QUARRY NORTH ROAD LLC, 
a Mass~hu'3e Ii · d liability company 

/ · 

/ / 

B&N -;·· /f;,flif~::-~~~=~~,.. .. __ 
Its: fV\c;i,,;#'; ",,1>1~.J; ...i

Hereunto Duh Authorized 

SUDBURY STATION LLC, 

a Massachusetts limited liability company 

Exhibit 1- Melone Property Plan of Land 
Exhibit 2- Sudbury Station Property Plan of Land 
Exhibit 3- Developer's Master Development Plan 
Exhibit 4- Per Capita Payment Calculation Methodology 
Exhibit 5- Sudbury Station Property Easement Plan 

659192/SUDB/004 l 
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EXECUTED under seal as of the date and year first above written, 

TOWN OF SUDBURY BOARD OF SELECTMEN 

. <--:~ - ' 1p . 
By: ~jj ."c, 1/~ 

By: 

Name: Robert Haarde 
Its: Chairman 

ame: Daniel Carty 
Its: Vice-Chairman 
Hereunto Duly Authorized 

.~~ tl~ 
Name: Patricia Brown 
Its: Member 
Hereunto Duly Authorized 

By:~WU arne:Janieretler 
Its: Member 
Hereunto Duly Authorized 

By: -;Z~ _ ;?!: ___ _.,__ --~--------

Name: Leonard Simon 
Its: Member 
Hereunto Duly Authorized 
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