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DEVELOPMENT AGREEME

This Development Agreement (the “Agreement”) is made as of this day of
, 2007 by and een PHF-ND COLONIAL LLC, a Delaware limited liability
company, with an address d/o of National Development, 2310 Washington Street, Newton Lower
Falls, Massachusetts 02462! (the “Owner”) and the TOWN OF LYNNFIELD, a municipal
corporation, acting by and thtough its Board of Selecimen, with an address at 55 Summer Street,
Lynnfield, Massachusetts ({1940 (the “Town™).

BACKGROUND

1. The Owner pwns approximately 203.5+ acres of land in the Towns of Lynnfield
and Wakefield, Magsachu :Etts The Wakefield portion of the property is presently operated as a
hotel. The Lynnfield porti on of the property presently is operated as an 18-hole golf course,
together with a private fitness facility and function facility.

2. The Town has been developing a new Smart Growth Zoning District Bylaw
pursuant to General Laws, Chapter 40R and the regulations thereunder to affect approximately
80.254 acres of the land in/Lynnfield. The new zoning would govern a proposal made by the
Owner to develop a mixedl-use project on said portion of the Lynnfield land to be known as
Meadow Walk at Lynnﬂellxil (said land and improvements being collectively referred to herein as
the “Project™). The Project will contain 180 multi-family residential units, 430,000 sq.ft. of retail
space, and 50,000 sq.ft. ofoffice space, all as shown on the schematic site plan entitled
“Proposed Schematic Site[Plan” dated February 15, 2007, by Geller DeVellis Inc., attached
hereto as Exhibit A. The proposed Smart Growth Zoning District (hereinafter, the “40R
Zoning™) is consistent witli the goals identified in the 2002 Lynnfield Master Plan (the “Master
Plan™), which identified tie golf course property for mixed use and commercial development.

3. The prupoﬁled 40R. Zoning Bylaw has been submitted to, and preliminarily
approved by, the Massachhsetts Department of Housing and Community Development
(“DHCD”). The proposed Bylaw (a copy of which, including the related maps, is attached
hereto as Exhibit B) will te considered by the Annual Town Meeting to be held on April 30,
2007. Thereafter, if the Bylaw is approved by Town Meeting, the same also must be finally
approved by DHCD and Yy the Massachusetts Attorney General, In addition, the Design
Standards for the Project gs previously adopted by the Planning Board ( a copy of which is
atiached hereto as ExhibitlC) must also be finally approved by DHCD. Assuming such
approvals, the Owner plars to seek ali other required permits and approvals for the Project.

4, In connection with the Town’s consideration of the Project, the Town and the
Ownet have agreed on ceftain mitigation measures, community benefits, and other Project-
related matters. These obligations will become effective and binding upon the Owner only if the
Town Meeting, DHCD, hd the Massachusetts Attorney General, as and to the extent required,
each approves Exhibit B lanu:l Exhibit C in the form attached, and the Owner secures all other
required permits for the
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, the Owner, for itself and its successors and assigns, as owner
of the Project, and the Town, agree that in the event all the approvals described in Section 4
above are obtained by the Qwner, the following obligations shall be binding upon the Gwner,
provided, however, that the Owner’s payment obligations under Section 2.4 shall take effect
earlier as provided therein gnd the Owner’s payment obligations under Section 3.2 shall continue
in effect pursnant to the separate agreement described therein:

ARTICLE1 -
PROJECT MITIGATION

1.1 Traffic. The Owner shall pay for the actual costs of construction of all offesite
traffic mitigation required for the Project by the Town, Wakefield and the Massachusetts
Highway Department (“MED”), including the areas to be improved listed on Exhibit D attached.
hereto, as more fully described in the separate traffic reports; entitled “Traffic Impact and Access
Study for Meadow Walk at| Lynnfield”, dated January, 2007, by VHB, Inc: and “Response and
Comments Memorandum” dated March __, 2007, by VHB, Inc. The Owner shall provide a
standard contractor’s payment and per}bnnance bond for all off-site transportation improvement
contracts in excess of $200(000 related to work to be performed in the Town's rights of way.

The construction of such triffic improvements shall be completcd prior to issuance of a:final |
certificate of occupancy for | the Project, except for (a) minor items which the Owner will bond at
the request of the Town, ard (b) any traftic improvements which the Town requests be deferred
or not implemented. The (iwner shall not be obligated to pay for any fraffic mlpmvements for
which public funds from MHD or other state funding sources are available and can'be used for
such traffic improvements.) ‘ . -

In addition to the fdregoing, prior to issuance of a final 'Cex‘ttiﬁcaté of Dccupamyfnr t_hé
Project, the Owner shall fipd into an interest-béaring escrow with the Town the sum. of $50,000.
The Town may use said csr'nw funds for additional transportation improvements that the Town

elects not to implement pripr to the opening of the Project. If said funds have not been used
within three (3) years fror
escrow accoutit shall be refy

‘the date of the opening of the PI‘D]ECt all'funds remammg in 1he
ed to the Owner. ‘

1.2 Sewer. Th
improvements required fo
arrangements with Wakefi

Owner shall be responsible for all mstsj relatedé’tqi sewe.i' sy;st@m ‘

the Project. If the sewerage needs of the Project are met through

sld, the Owner shall effectuate such arrangenients directly with
Wakefield, including payment of any fees, inflow and infiltration: removal costs,.any charges of
the Massachusetts Department of Environmental Protection (“DEP”) and the Massathuseits
Water Resources Authority (“MWRA™), including those that may be assessed to, the Town as a
result of the Project, and ﬁ'e actoal costs of connection and construction. Alternatively, if the
Owner determines to addrgss the sewerage needs ‘of the Project by the construction of an on-site
wastewater treatment plantin Lynnfield, the Dwner shall be responsible for all costs of
permitting and construction thereof.

1.3 Water. The|Owner shall pay all fées fo‘r the proviisibn of Wﬁtari‘tq the‘PIoj‘ec.t,
together with the actual cots of connection and construction pursuant to applicable regulations,
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1.4 . The Owner shall be responsible for securing any necessary

permigsion or approval from the City of Lynn and/or the Lynn Water and Sewer Commission for
those aspects of the Project affecting land, utility, or property rights held by the City of Lynn

and/or the Lynn Water and|Sewer Commission affecting the Project or adjacent areas in
Wakefield.

1.5 Townof Wakefield. The Owner shall be responsible for effectuating any

additional project-related mitigation which may be required by Wakefield including, without
limitation, traffic improvements in Wakefield and sewerage improvements as described in
Section 1.2 above. All such traffic improvements and, if applicable, sewerage improvements
shall be completed prior t

issuance of a final certificate of occupancy for the Project.

16  Fees. TheTown shall not be responsible for the payment of any fees related to
the mitigation measures described in this Article 1.

TICLE 2
COMMUNITY BENEFITS

2.1  LIFE Land,| Upon issuance of all permits and approvals required for the Project,
including the issuance of abuilding permit, with all appeal periods therefrom expired without
appeal or with any appeali dismissed (hereinafter, the *Required Permits™), and completion of
certain rough grading, road and utility work by the Owner, the Owner will donate to the Town
approximately 6.13+ acres|of land adjacent to the Project as shown on Exhibit E attached hereto,
including sewer stubs with adequate capacity. Thereafier, the Town shall sell such land to
Lynnfield Initiative For the Elderly (“LIFE™) for the purpose of LIFE constructing thereon no
more than forty (40) units pf housing for individuals 60 years of age or older. The owner of said
parcel shall pay its proporfionate share of cormection fees due to the Town of Wakeficld and/or
to the Massachusetts Wa F Resources Authority based upon anticipated usage or, if the Owner
constructs a wastewater treatment system for the Project, an equitable portion of such capital
costs based upon usage re atwe to the Project.  Such donation and subsequent development by
LIFE will further the Town'’s goals, as articulated in the Master Plan, of increasing the vartety of
housing types and the supply of housing for the elderly in the Town. The Town, the Owner and
LIFE shall enter into a separate three-party agreement to effectuate the details of the foregoing,
including other operational and maintenance matters.

22 Donation of Land for Recreational Uses. Upon issuance of the Required Permits,
the Owner shall convey tojthe Town, for no consideration, the fee interest in the remaining
portion of the golf course |n Lynnfield, consisting of approximately 102.9+ acres and shown on,
Exhibit F attached hereto. | Such conveyanee shall be “as is”. Such conveyance shall provide for
a 200 foot “no build” buffgr behind any residential property, except for minor and accessory
structures for a golf cours . Such conveyance also shall contain a restriction, for the benefit of
the Project, that the donated land may be used only for open space, a golf course and/or passive
recreational uses. There s [all be no night lighting for golf. The Town shall not use such land for
any purpose which would iinterfere with the quiet enjoyment of the residential portion of the
Project or abutting residerjtial uses,

[= it
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The Town shall use the proceeds from its sale to LIFE as described in Section 2:1 above
to make necessary improv nents for the operation of a nine hole golf course on the laiid donated
by the Owner hereunder an any surplus proceeds shall be used for other mumetpal reereetlenal
purposes. .

The Owner also agrees to donate to the Town any surplus golf equipment and eupphee
which may be remaining lex closure of the exi sting 18-hole gelf course mmdent to construcuen
of the Project. L o ‘

h

land shall be via the perimeter road Whiehiwll:be?-ﬁéﬁ;ef’me 3
ektend necessary utility stubs within said perimieter road 4t the location
d.

Normal access to suf
Project, The Owner shallj
where it abuts the LIFE L

2.3 Conservation Rpstriction. Subject to mutually agreeable terms, the Owner shall
convey the land described ip Exhibit F to the Town subject to a conservation restriction on that
portion thereof containing gpproximately 58,01 acres as shown on Exhibit (s hereto.

2.4  Assistance with Lynnfield’s Short Term Fiscal Needs. To help the Town meet its
overall fiscal needs until the Project is constructed and generating full ad valorem real estate
taxes, the Owner agrees to inake additional cash payments to the Town monthly at the rate of (a)
$500,000 per year commening in fiscal year 2008 (July 1, 2007 June 30, 2008), and (b)
$1,000,000 per year for fi }al year 2009 (July 1. 2008-June 30, 2009) These Voluntary payments
shall be subject to l‘ollewmg conditions; : ‘ ‘

a. No eyments shall made until Exhibit B and ] xlrub!t Q are appreved as
d by applicable law, by the Spring 2007 Town Meetingand also
haV:l been approved by any required state authontles mcludmg DHCD

d the Massachusetts Attorney General;

b. Any L increase in real estate taxes frem fiscal year 200’7 taxes shall be
ered:ted against thesé voluntary payments

c. Any ffees paid by the Owner or Project tenants to the Town for: buﬂdmg
permit fees or any other or similar pernait feés oi municipal charges during
suchftwo fiscal years shall be credited against these voluntary payments
(and) if such permit fees or municipal charges are due and payable after

fisc [ year 2009, the prior voluntary payments made hereunder ehall be
credited against such future fees and charges), '

d. Any jpayments exceeding $500,000 received by the Town fmm DHCD
(the i‘Excess 40R Payments™) during such two fiscal yéars as & résult of
the deptmn of the 40R Zoning shall be credited dgairist thiése voluntary
pa 1ents (and, if the Excess 40R Payments are received by the Town
after|fiscal year 2009, such amount shall be credited agmnst future penmt
fees and municipal charges as described i m (c) abeve) and
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€. If any permit or approval required for construction of the Project is not
granted or, in the Owner's sole judgment, is unduly delayed or receives
unac .,eptabla conditions, or is appealed, the Owner’s obligation to
contime such monthly payments shall forthwith cease and terminate.

2.5  Community/Space. As part of the Project, the Owner shall provide a community
space to Lynnfield of apprquimately 3,500 sq.ft. Such space shall be in a location détermined by
the Owner in its sole discre tmn, which may be on either the first floor or the second floor;
provided that the Owner she il try to accommodate the Town’s preference for a location in the
general vicinity of the Meagdow Walk green. The comumnunity space shall meet all requirements
for accessibility. Such space shall be delivered to Lynnfield in “warm shell” condition (i.e., it
shall include finished l.llSld of exterior walls, ceilings, lighting, access to bathrooms (enher
within the space or in co hon with other tenants), flooring, and HVAC). To the extent
practical, utilities shall be individually metered. The use of the space shall be for cultural groups
and similar activities as determined by Lynnfield, provided that such uses shall not interfere or
be inconsistent with the us¢ of the building by other tenants, Such community space shall not be
counted against any buildolit limitations set forth in the 40R Zoning or in the Design Standards,
shall be provided rent free and shall not be subject to real estate taxation. The Town shall be
required to pay for its sep : tely metered utility costs and for reasonably allocated common area
maintenance charges, exclysive of real estate taxes.

ARTICLE 3
R PROJECT-RELATED CONDITIONS

hon. The various anticipated uses within the Project shall be subject
to the following limitations; on hours of operation:

a. Retgil stores: Weekdays and Satwrday:  9:00 a.m. ~ 10:00 p.m,
Sunday 10:00 a.m. ~ 8:00 p.m,

b. Groger: Weekdays and Weekends:  8:00 a.m. — 10:00 p.m.
c. Pharmacy:  Weekdays and Weekends:  8:00 a.m. — $1:00 p.m.
d. Typjcal Restaurant:

Monday — Thursday: 11:00 2.m. — 11:30 p.m.
Friday - Saturday 11:00 a.m, — 12:30 a.m.
Sunday | 10:00 am. — 11:00
p.m,
e. Breakfast Restaurant:

Typical restaurant hours, plus 6:00 a.m. - 11:00 a.m.
Monday - Friday, 7:00 a.m. — 11:00 a.m. Saturday, and
7:00 a.m. -10:00 a.m. Sunday
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£, Community Space:

Weekdays 7 am. - 1l p.m.
Weekends 8 am. - 11 pm.

The foregoing hour may be extended during the holiday season (’thEdayafter B
Thanksgiving (o and ncluding New Year's Day) with the permisson ofthe Lynufield
Board of Selectmen |

3.2 Hours of Canstruction. During construction of the iject, the 0wne:r shall ‘
conform with all local, stath and federal laws, The Owner shall at all times use all reasonable:
means to minimize inconvenience to residents in the general area. The Owner shall cause the
project general contractor tp include language in each subcontract for the construction of the .
Project that will require co 1stmct10n deliveries to access the Project site via Route 128 and not to
use Town streets ag delivery routes. Exterior construction of the Project. shall not cominence on
any weekday before 7:00 ajm. and shall not continue beyond 6:00 p-m. except fm‘ certmn
operations such as COnCret

confirmation. There shall be no exterior cons_n*uctjun on any Sunday Or state or fed‘eral Iegal

holiday. Hours of operatio', shall be enforced by the Lynnfieid Police Department. If blasting or

rock crushing is to occur, 1cn such activities shall be carried out in accordance with all federal,
it practices as determined by the Town 8 bmlding and fire

3.3 Hours for Dgliveries and Service, Deliveries sha]l not be permitte‘d between the
hours of 9:00 p.m. and 6:00 a.m, Trash pick-up shall not be permittéd prior to 7:00 a.m. ot after

3.4  Security. The Owner shall be responsible for providing on site private security
one hour before daily storejopening until one hour after final store closing. A store shall inchude

the restaurants. A security plan for the property shall annually be reviewed with the Chief of
Police.

ts. The Owner shall pay for the cost of all
consultants, engineers and Enmmeys retained by the Town to review the development of the
Project, including the development of the 40R Zoning, as further provided forin the Consultant
Fee Escrow Agreement dated , 2007 previously executed between the Town and the
Owner. -

3.6 Phasing. The residential component of the Project shall have at least one hundred
eighty (180) residential rental units. The Owner shall obtain the building permits for all one
hundred eighty (180) resu%;ntml rental units within six (6) months of the Owner obtaining the
building permits for the rethil/office portion of the Project; further, the Owner shall commence
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construction of such resideptial rental units within six (6) months of obtaining the building
permits for the same. The puilding permit(s) for the retail/office portion of the Project shall be
for a first phase of at least 300,000 square feet; provided that nothing herein shail prevent the
Owner from obtaining building permits at the same time for a greater portion or all of the
Project.

3.7  Three Bedroom Residential Rental Units. No more than five percent (3%} of the
total residential rental units in the Project shall be three bedroom units. No more than fifty-five
percent (55%) of the total fesidential units in the Project shall be two bedroom units.

3.8  Restriction pn Residenti
date hereof, the Owner sk
shall not convert the same ||

onversion. For a period of thirty (30) years from the
I maintain the 180 multi-family residential units as rental units and
a for-sale form of ownership.

3.9 Prohibition onDrive ugh Windows. Except for banks and pharmacies, there
shall be no drive-through windows within the Project.

3.10. Prohibition ﬁf Pad Sites. All retail and office buildings within the Project shall be
located adjacent to the intgrior main streets of the development to form a generally continuous

streetscape. No so-called putlying pad sites (other than the existing Boston Sports Club facility)
shall be included in the sitg plan for the Project.

ARTICLE 4
OBLIGATIONS OF THE TOWN
| Approvals. The Town shall support the 40R Rezoning, the

subsequent application fo Plan Approval for the Project from the Planning Board, and all other

necessary permits and approvals from federal, state and local bodies required for the approval of
the Project.

4.2  Financial Assistance. The Town directly shall seek, and shall assist the Owner in
seeking, any available pullic funding to offset the costs of off-site mitigation for the Project,
including helping to facilitate the funding of current improvement projects which are on the list
for the state’s Transportatjon Improvement Program. The Owner shall reimburse the Town for
any reasonable costs incutied by the Town in seeking to obtain public funding for the Project.

43  Cooperation with Wakefield. The Town shall enter into any required inter-
i h Wakeficld and other third parties (including, without limitation, the
Massachusetts Water Resources Authority), required to effectuate the utility requirements for the
Project, including, but nof limited to, sewerage and drainage.

4.4  Utility Requirements, The Town shall support applications by the Owner for all
necessary utility connectipns for the Project.

4.5 Liquor Li

enses. The Town shall reserve the following liquor licenses for the
Project for two (2) years

ollowing the issuance of the final Certificate of Occupancy for the
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d clubhouse, (ii) two (2) beer and wine: pmmng lxcensas and (m)

Project: (i) six (6) all alwaa’ohc pouring licenses, plus the transfer of the two (2) éxisting license

one (1) beer and wine off:

4.6

4.7  LIFE Land.

above and shall use the prof

4.8  Appeals. If
Plan Approval thereunder,
the Town shall defend any
lawsuit. The Owner shall j
prompt judicial determinal
this Section 4.8 shall termi

4.9

City of Lyn
necessary approvals or pern
Commission related to the |

remises license,

The Town shall support any requesté, made by the OWner ‘1‘of -
nissions from the City of Lynn and/or the Lynn Watér and Sewer
froject. ‘

The Town shall sell the LIFE parcel,’tos,LiFE,puijsuaﬁt i6 Settion 2.1
seeds thereof for the purposes set forth in Section 2.2 hereof.

A lawsuit is filed by a third party challenging the 40R Zoning, any
or any other permit or approval issued by the Town, for the Project,
such appeal at its expense and the Town shall oppose any such

5in the Town in defending and oppositig the 'same; and piirsuing a

ibn with respect to any such challenge. The Town®s obligation urider

\ate upon issuance of a final certificate of occupancy fqr-fhc Project.

Overall Cogperation, In addition to the foregoing specific: rhat'ters the 'TOWn also

shall cooperate with any ot
necessary for the Owner’s ¢

5.1 Escrow.
become effective or be del

Meeting, DHCD, and the

Exhibit B and Exhibit C h
days® notice to the Owner,
Agreement to the Town an

5.2  Cure Periods

have (a) fifteen (15) days t

notice from the Town, and
receipt of written notice fr
nature that it cannot be ¢
commenced to cure such n
diligently prosecutes such

5.3  Noticeto L
under this Agreement wit!
sirnultaneously furnish a ¢
ag the Town hag prior wri
Owner has reccived notice
such breach is not cured by

ser requests by the Owner which are reasonably related toor.
»ffectuation of the Project and related mitigation.

ARTICLE 5

MISCELLANEOUS

:s Agreement shall be held in escrow by Town Coumsel and shall not

vered to the Town unless and until the April 30, 2007 Annual Town

fassachusetts Attorney General, as applicable, each has approved

reto. Upon the last to occur of such events, upon five (5) business
own Counsel shal! deliver one fully-executed copy of: tlus

|

—=

one fully-executed copy to the 0wncr

. With respect to the Owner f: obhgahcms hemunder, the OWner shall
cure any monetary default hereunder following teceipt of written
‘(b) thirty (30) days to cure any non-monetary default following, =
rm the Town, provided that if the non-monetary default is of such a
:d within thirty (30) days, the Owner shall not bé in default if it has
n-monetary default h&reunder w1t}nn said’ tlurty (3 0) day pe:nod and
sure 10 completion.

'nders.  If the Town gives written notice to the Owncr nf a default
|rcspect to any cbligation of the Owner, the Town shall

ypy of such notice to the mortgagee(s) of record of the Pm_]ect so0 long
£n notice of the identity and address of each such lender. If the

[from the Town of a default under this Agreement by the Owner and
the Owner before the expiration of the period provided therefore, a
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lender may, but shall not be obligated to, cure any such breach upon giving written notice of its
intention to do so to the Town within sixty (60) days after lender receives such notice of breach,
and, if the lender chooses to cure such breach, the lender shall proceed with due diligence to cure
the same. To facilitate the pperation of this section, the Owner shall at all times provide the
Town with an up-to-date li 4t of the names and address of all lenders for the Project. Any lender
may notify the Town in wrjting of its address and request that the provxsmns of Section 5.5, as
they relate to notices with L:Spect to the Project hereunder, apply to it. The Town agrees to

54  Mediation, |[If a dispute arises concerning the Owner’s performance hereunder,
prior to resorting to court, the parties first shall provide notice to each other and shall meet and

work in good faith either djrectly or with the assistance of a mumally‘-agreed third paxty to

free to seek a judicial rem dy

55  Notices. Any notice hereunder shall be in writing and shall be deemed duly given
if mailed by certified or repistered mail, postage and registration charges prepaid; by overnight
delivery service with receipt; or by hand delivery to the parties at the addresses set forth below:

If tathe Town: Mr. William Gustus, Town Administrator
Lynnfield Town Hall
55 Summer Street
Lynnfield, Massachusetts 01940

If tathe Owner:; ¢/o National Devélopment

2310 Washington Street

Newton Lower Falls, Massachusetts 02462
Attention: Theodore R. Tye

agd to: National Development

2310 Wagshington Street

Newton Lower Falls, Massachusetts 02462
Attention ; Richard P. Schwartz, General Counsel

with a copy to: Robert A. Fishman, Esq.

Nutter, McClennen & Fish, LLP
155 Seaport Boulevard

Boston, MA 02210

Any notice that is sent by [J.S. Mail shall be deemed given on the third day after depusnt in the
1.8, Mail; any notice that|i is sent by overnight delivery service shall be deemed given on the next
business day after deposit with such service; and any notice that is sent by hand delivery shall be
deemed given on the day ¢f actual receipt.

5.6  Estoppel Certificate. Upon ten {10) days’ written request from the Owner, the
Town, within an additiona] ten (10) days, shall execute a certificate in a form acceptable for
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recm'ding with the Essex Squth Registry of Deeds and filing with the Essex Registry District that
is addressed to the requestirlg party or a lender, title insurance company, prospective: purchaser,
tenant or other interested party, confirming that this Agreement is in full force and effect. (or, if
not, that this Agreement hag terminated) and certifying to the best of its knowledge that the -
Owner is in compliance with its obligations hereunder or, if not, specifying the respects:in; whxc:h
the Owner is not in complidnce ot specifying the obligations which are unfulfilled. -

5.7 uccessors and Assigns. The provisions of this Agreement shall run with the land
and shall be binding upon the Owner and its successots and assigns as owners of the Prdject' in
Lynnfield (containing 80.23: acres as defined in the Background Section) and shall inure to the
benefit of the Town and its successots and assigns. An owner of the Project shall be liable &

hereunder only for any bregches occurring during the period of its ownershipiofithe PIQ)EC‘t ]

58 TheTown's Illdgpggdgnt Powers. Nothing contamed in this Agreement sha.l.l in
any way negate, limit or restrict the Town's jurisdiction and authority over the Project This -
Agreement shall not bind nor affect the independent powers of any authority, agency, inspector
or board of the Town including, without limitation, the Planning Board, the Board of Appeals,
the Conservation Commission and/or the Building h:spector ‘

59  Duration. Fxcept as provided in this section below, this Ag;reemeﬂt shall be
enforceable for the maximym period permitted by applicable law.

a. If thg Town Meeting vote has not occurred on or before June 30, 2007,
d/ ot if DHCD and the Massachusetts Attomey General have not

b, If the Owner does not obtain all the Required Permits in a form acceptable

Req 'red Pen:mts will not be issued ina umely manner or in a sausfactory
| or if any permit or appmval is appcalcd the: Owmer may terminzte

 the full performance by the Owner of all of its obligations
inder, the Town shall, at Owner’s request, issue a staternent in a forin
approppriate for recording with the Essex South Registry of Deeds and
filing; with the Essex Registry District stating that all of thé terms of this
Agréement have been satisfied and ﬂns Agréement 13 of no furthe:r fcn:ce

and 1 sffact, o :
5.10  Amendmen \g This Agreement may be amendcd-uhly by an iijgtrument mwrmng

signed by each party heretd.

el |

Ny
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5.11 Governing Law This Agreement shall be govemed by the laws of thie

Commonwealth of Massac

512 Severabiligx

usetts.

If any term or provision of this Agreement, or-the application

thereof to any person or circumstance shall, to any extent, be invalid, inoperative or

unenforceable, the remaind
pErsons Or circumstances o
unenforceable, shall not be

inoperative or unenforceablz L

term and provision of this
permitted by law.

5.13

r of this Agreement, ot the apphcaucm of such term or provision to
ber that those as to which it is held invalid, inoperativé or

affected thereby, it shall not be deemed that any such invalid,
provision affects the consideration for this Agreement; and each
greement shall be valid and enforceable to the fullest extent

. No Recording. If the Town records this Agreement, it shall ipso facto become
null and void, provided thz% the parties shall record a Notice of Development Agreement in the
to W

form of Exhibit H here
hereof.

ien this Agreement is released from escrow pursuant to Section 5.1

5.14 Headings. ']]Ehe headings used in this Agreement are for convenience of reference

and shall in no way define, |

515 Interpretatio

increase limit or describe the scope or intent of any provisions hereof.

L.; Inconsistency With Other Documents. If there are any

inconsistencies among this

(Exhihit C), the provisions
5.16  Time of the

517

Agreement, the 40R Bylaw (Exhibit B) and the Design Standards
of this Agreement shall govern.

Essence. All times set forth herein shall be of the essence.

Counterparts. This Agreement may be executed in any number of counterparts,
which, when taken together,

shall constitute one and the same ingtrurment.

[Signatures on the Next Page]

P.11-11




