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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made as of
December 18, 2014 between WELLESLEY COLLEGE, a Massachusetts corporation, having
an address at 106 Central Street, Wellesley, MA 02481 (the “Seller”), and THE TOWN OF
WELLESLEY, MASSACHUSETTS, a municipal corporation formed under the laws of the
Commonwealth of Massachusetts and acting by and through its Board of Selectmen, having an
address at 525 Washington Street, Wellesley, Massachusetts 02482 (*Buyer”).

RECITALS:

WHEREAS, Seller is the owner of the Property (as such term is hereinafter defined) in
Wellesley, Norfolk County, Massachusetts, as more particularly described below; and

WHEREAS, Seller desires to sell the Property to Buyer, and Buyer desires to purchase
the Property from Seller, subject to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the provisions and the mutual covenants and
agreements hereinafter set forth, and subject to the terms, conditions, and contingencies hereof,
and intending to be legally bound, Seller and Buyer hereby agree as follows:

ARTICLE 1 Sale and Purchase of the Property

Section 1.01 Seller shall sell and convey to Buyer, and Buyer shall purchase,
subject to the terms, conditions and contingencies stated herein, all of Seller’s right, title and
interest in and to the following items of real and personal property (collectively called the

“Property”):

(a) Approximately forty-six and 76/100 (46.76) acres of land, more or
less, in two separate non-contiguous parcels located between Route 135 (Central Street), Weston
Road and Turner Road in Wellesley, Norfolk County, Massachusetts, and commonly known as
the “North 40,” which parcels are more particularly described on Exhibit A attached hereto and
made a part hereof, together with any buildings, improvements and fixtures located thereon and
owned by Seller as of the Closing Date (as defined in Section 3.01 hereof), as the same may be
replaced, altered or otherwise modified from time to time (collectively, the “Improvements”™),
and all rights, privileges, licenses and other appurtenances pertaining thereto, including any
rights-of-way, open or proposed streets, alleys, strips or gores of land adjacent thereto, easement
rights, air rights and development rights, land use entitlements, water and riparian rights
benefiting all or any portion thereof;

{b)  To the extent in Seller’s possession, if any, all existing surveys,
architectural plans, mechanical plans, drawings and specifications pertaining to the Property and
the Improvements, if any, to the extent the same are assignable at no cost to Seller (collectively,
the “Plans and Specifications™); and
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(©) To the extent in Seller’s possession, if any, any assignable licenses,
permits, certificates of occupancy and approvals relating to the Property and the Improvements,
if any (collectively called the “Licenses and Permits™). The sale and purchase contemplated
hereby shall include all rights and interest in the name “North 40”.

Section 1.02 Notwithstanding the foregoing, the sale and purchase
contemplated hereby (and, accordingly, the term “Property”) shall not include (i) any
intellectual property rights of Seller or its affiliates, proprictary marks, tradenames, trademarks,
service marks, distinctive designs and logos used by or identifying Seller, its affiliates, its
business or products or, (ii) any rights and interests of Seller derived from tax refunds, and
casualty or condemnation proceeds, except to the extent assignable under the casuaity and
condemnation provisions of this Agreement or in the case of tax refunds, except to the extent
relating to any period from and after the Scheduled Closing Date, attributable to any and all
periods prior to Closing, (iii) the tool shed (and contents) owned by Seller and used in
connection with the Seller’s gardening and horticultural activities at the community garden
referred to below, (iv) any gardening tools or other property of individuals vsing the community
gardens, or (v) personal belongings, equipment, professional tools and other property of the
resident of the house on the 156 Lot referred to below.

ARTICLE 2 Purchase Price

The purchase price for the Property shall be THIRTY-FIVE MILLION AND 00/100 DOLLARS
($35,000,000.00) (the “Purchase Price™) The Purchase Price shall be payable by Buyer at the
Closing, by federal wire transfer or bank check in immediately available funds, to an account or
accounts designated by Seller.

ARTICLE 3 Closing

Section 3.01 The closing of title (the “Closing™) shall take place on the
Scheduled Closing Date (as hereinafter defined) (the date upon which the Closing actually
occurs is herein called the “Closing Date™), through the Title Company (acting as escrowee) or
at such location as Buyer and Seller may otherwise agree.

Section 3.02 The “Scheduled Closing Date” shall mean 10:00 a.m., Boston
time, on May 29, 2015, or the next succeeding day on which the Norfolk County Registry of
Deeds (the “Registry™) is open for business, if the Scheduled Closing Date would otherwise

occur on a date when the Registry is not open for business.

Section 3.03 TIME SHALL BE OF THE ESSENCE with respect to Buyer’s
obligation to effectuate the Closing no later than the Scheduled Closing Date, as the same may
be extended.

ARTICLE 4 Conditions

Section 4.01 (a) Except as expressly provided herein, Buyer’s obligation to
purchase the Property and consummate the transaction contemplated by this Agreement
shall not be contingent or conditioned upon Buyer’s ability to obtain, or Buyer’s receipt
of, financing of any kind.
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(b)  Buyer’s obligation to purchase the Property and consummate the
transaction contemplated by this Agreement shall be subject to and conditioned on (i)
approval of this transaction by a duly constituted Town Meeting that dissolves on or prior
to January 30, 2015, and (ii) appropriation of the purchase price, by transfer or
borrowing, by a duly constituted Town Meeting that dissolves on or prior to January 30,
2015, and (iii) provided the condition in the foregoing clauses are satisfied, Buyer
obtaining a favorable town wide vote allowing the Town to exclude the debt from the
levy pursuant to Proposition 2%, so called (the “Approval Condition™), and (iv)
provided the conditions in (i), (ii) and (iii) are satisfied, complete the municipal
borrowing or bond issuance so approved on or before May 25, 2015 (the “Borrowing
Condition™). Promptly upon the execution and delivery of this Agreement, Buyer shall
use its reasonably diligent continuous effort to satisfy the Approval Condition (and
thereafter the Borrowing Condition), including without limitation holding working
session meetings, information sessions and other forums for Town Meeting members and
residents to provide information and generate support, as the Buyer, in its sole discretion,
deems appropriate. Buyer will call a Town Meeting to be scheduled for no later than
January 30, 2015. Assuming a favorable Town Meeting vote, Buyer will undertake
similar efforts with respect to the necessary debt exclusion vote, which shall be called for
no later than March 3, 2015. In the event that, despite such diligent and continuous efforts
by the Buyer, the Approval Condition has not been satisfied on or before March 4, 2015
(the “Approval Period”), then either party will have the right to terminate this
Agreement by giving notice to the other of its election to do so, which notice shall be
given within ten (10) business days after the expiration of the Approval Period. If this
Agreement is not terminated as provided herein, the Buyer shall be conclusively deemed
to have waived the Approval Condition and shall purchase the Property as provided in
this Agreement.

(c) In the event that, despite such diligent and continuous efforts by the
Buyer, the Borrowing Condition has not been satisfied on or before May 25, 2015, then
the Buyer shall so notify the Seller (the “Borrowing Delay Notice”) and the Buyer shall
have a one-time right to extend the Closing Date for a period designated by Buyer in the
Borrowing Delay Notice, provided that the Closing Date as so extended shall be no later
than July 31, 2015. In order to be effective, a Borrowing Delay Notice must be given, if
at all, no later than May 28, 2015.

(d)  Buyer’s obligation to purchase the Property and consummate the
transaction contemplated by this Agreement shall be subject to and conditioned on all
representations and warranties made by Seller in this Agreement being true and correct in
all material respects on and as of the Closing Date, as if made on and as of such date
except to the extent they expressly relate to an earlier date.

Section 4.02 Seller’s obligation to sell the Property and consummate the
transaction contemplated by this Agreement shall be subject to and conditioned on the following,
any or all of which may be expressly waived by Seller in writing, at its sole option:
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(a) All representations and warranties made by Buyer in this Agreement shall
be true and correct in all material respects on and as of the Closing Date, as if made on
and as of such date except to the extent they expressly relate to an earlier date; and

{b) The sale described herein, and the material terms and conditions thereof,
shall have been approved by the Seller’s Board of Trustees; and

(©) Seller shail have received the funds required hereunder and all of the
documents to be executed or delivered by Buyer set forth in ARTICLE 10; and

(d) Seller shall have received all of the documents and other items required
from Buyer pursvant to ARTICLE 10 and shall have performed all other covenants,
undertakings and obligations, and complied with all conditions required by this
Agreement, to be performed or complied with by Buyer at or prior to the Closing.

Section 4.03 Seller’s obligation to sell the Property and consummate the
transaction contemplated by this Agreement is further contingent upon Buyer’s written
confirmation that the sale contemplated herein to Buyer will not cause a violation of the USA
PATRIOT ACT of 2001, as amended, any regulations promulgated under the foregoing law,
Executive Order No. 13224 on Terrorist Financing, any sanctions program administrated by the
U.S. Department of Treasury’s Office of Foreign Asset Control, to the extent applicable. Such
confirmation shall be delivered to Seller at Closing.

Section 4.04 If any of the foregoing conditions are not satisfied to the
reasonable approval of Seller (or waived in writing by Seller) on or before the Scheduled Closing
Date, then Seiler shall have the right to terminate this Agreement by giving Buyer written notice
of its desire to do so, whereupon this Agreement shall be void and without further force or effect
and Seller shall have no further obligation or liability hereunder or in respect of the Property;
provided, however, that (without limitation of any other provision of this Agreement) all
obligations and liabilities of Buyer hereunder under Articles 5 and 9 below: shall expressly
survive such termination.

ARTICLE 5 Inspection of the Property

Section 5.01 The Property is being sold to Buyer in its AS IS, WHERE IS
condition, without any representation or warranty by Seller, except as may be expressly set forth
in this Agreement. Buyer shall be responsible at Buyer’s sole cost and expense for inspecting,
obtaining and reviewing any and all documents, information, due diligence studies and
information as Buyer deems necessary and for making such investigations, tests and studies of
the Property as Buyer deems appropriate, subject to the terms, conditions, requirements and
limitations of this Agreement (including, without limitation this ARTICLE 5). During the period
beginning on the date of this Agreement and ending at 5:00 p.m. eastern time on April 30, 2015
(the “Inspection Period”), Buyer shall have the right to make a physical inspection of the
Property and the condition thereof and to examine the Due Diligence Documents (as defined in
Section 5.05). Buyer understands and agrees that any on-site inspections of the Property shall be
conducted upon at least twenty-four (24) hours’ prior written notice to Seller, at such reasonable
times during normal business hours as may be agreed by Seller and Buyer, and, at Seller’s
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option, in the presence of Seller or its representatives. Such physical inspections, tests and other
activities on and about the Property (“Buyer’s Studies”) shall not unreasonably interfere with
the use of the Property by Seller, nor shall Buyer's Studies damage the Property in any respect.
Buyer’s Studies shall not be invasive or destructive in any respect, unless performed in
accordance with a scope of work approved pursuant to Section 9.02. Buyer’s Studies shall in
any event be conducted in accordance with standards customarily employed in the industry and
in compliance with all laws, rules, regulations and other legal requirements of all governmental
or quasi-governmental authorities. Following completion or cessation of the inspections and/or
tests on the Property, if the Buyer elects to terminate this Agreement as contemplated herein or if
the Buyer defaults in its obligation to effectuate the Closing, Buyer shall, at Buyer’s sole cost
and expense, restore the Property 1o its original condition as existed prior to any such inspections
and/or tests; provided, however, the Buyer shall not be required to replace any shrubs or
overgrowth that was cleared in connection with the performance of any work approved pursuant
to Section 9.02. Such restoration shall be fully completed prior to the end of the Inspection
Period, or as soon as reasonably possible if the Buyer defaults in its obligation to effectuate the
closing, as the case may be, and such obligation shall survive any termination of this Agreement
by Buyer or Seller. Buyer shall not take any action in connection with the performance of
Buyer’s Studies that would leave the Property in an unsafe condition. Seller shall cooperate with
Buyer in its due diligence, but shall not be obligated to incur any liability or expense in
connection therewith, except for reasonable fees for copying and delivering due diligence items
to Buyer. Buyer shall not contact on-site employees of Seller; and Buyer shall not contact any
tenants of the Property without obtaining Seller's prior written consent.

Section 5.02 In the event Buyer determines (such determination to be made in
Buyer's sole discretion) that the Property is not suitable for Buyer’s intended purposes for any
reason whatsoever, or for no reason at all, Buyer shall have the right to terminate this Agreement
by delivering written notice thereof to Seller prior to 5:00 p.m. on April 30, 2015. If such notice
is delivered timely, this Agreement shall terminate. If Buyer fails to give Seller a timely notice
of termination prior to the expiration of the Inspection Period; on April 30, 2015, it shall be
conclusively deemed that Buyer has found, based on the results of all such inspections, that the
condition of the Property is acceptable to Buyer, and Buyer shall no ionger have any right to
terminate this Agreement under this Section 5.02 and shall be bound to proceed to Closing,
subject to the provisions of this Agreement, and consummate the transaction contemplated
hereby pursuant to the terms of this Agreement, time being of the essence.

Section 5.03 Buyer shall accept the Property “as is” as of the Closing (subject
to wear, tear and natural deterioration between the date of this Agreement and the Closing,
without any reduction in the Purchase Price for any change in such condition by reason of such
wear and tear and natural deterioration).

Section 5.04 Buyer acknowledges and agrees that any materials, data and
information delivered by or on behalf of Scller to Buyer in connection with the transactions
contemplated by this Agreement are provided to Buyer as a convenience only and that any
reliance on or use of such materials, data or information by Buyer shall be at the sole risk of
Buyer, except as otherwise expressly stated herein. Without limiting the generality of the
foregoing provisions, Buyer acknowledges and agrees that (a) any environmental, title, zoning or
other report, any survey or any other due diligence item with respect to the Property that is
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delivered by Seller to Buyer shall be without any warranty by Seller whatsoever, (b) Buyer shall
only have any right to rely on any such report, survey or other due diligence item delivered by
Seller to Buyer as may be expressly provided therein, and any claim or recourse shail be only
against the third-party professional who prepared or delivered the same; and (c) neither the
Seller, any affiliate of Seller nor the person or entity that prepared any such report, any survey or
any other due diligence item delivered by Seller to Buyer shall have any liability to Buyer for
any inaccuracy in or omission from any such report, any survey or any other due diligence item.
Without Seller’s prior written consent, Buyer shall not provide any due diligence materials to
any third parties (other than to Buyer’s Representatives, as that term is hereinafter defined). The
foregoing shall not diminish, however, the disclaimers of Seller herein or constitute an
endorsement, recommendation or representation as to the qualifications or work product of such
person or entity that prepared any environmental report or assessment of the Property, any
survey or any other due diligence item for Seller. As used in this Agreement, the term “Buyer
Representatives” shall mean Buyer and any officers, employees, agents, consultants,
contractors, potential insurers, insurance brokers, municipal board members and attorneys of
Buyer who are actively involved in the potential transaction.

Section 5.05 The parties acknowledge that as of the date of this Agreement,
and subject to the provisions of Section 5.04 and Section 5.06 hereof, including, but not limited
to the disclaimers of Seller set forth therein, Seller has, solely as an accommodation to Buyer,
delivered to Buyer or Buyer’s counsel each of the items set forth on Exhibit B attached hereto
(collectively, the “Due Diligence Documents™) relating to the Property. Without limiting the
terms of any other confidentiality or non-disclosure agreement between Buyer and Seller
(whether executed prior to or after the date hereof, each of which is expressly intended not to be
merged into this Agreement), Buyer understands and agrees that, until such time as (i) the
Inspection Period has expired without any termination by Buyer on account thereof (or any such
termination right has been irrevocably waived in writing), and (ii) the Approval Condition has
been satisfied (or irrevocably waived in writing), and Buyer is unconditionally bound to purchase
the Property, or (iii) such earlier time as Seller has consented in writing to disclosure, all Due
Diligence Documents and all non-public information obtained pursuant to its inspection shall be
kept in confidence and shall not be revealed to outside parties other than to Buyer’s
Representatives or as otherwise required pursuant to a court order or if required in connection
with a judicial or quasi-judicial proceeding or arbitration, or if the failure to disclose the same
would violate any law, regulation or rule of any federal, state or local government or any agency
or instrumentality of any of the foregoing or any common law duty to warn (and such violation
could create any civil or criminal liability on Buyer or subject Buyer to any fines or penalties as a
result thereof). This Section 5.05 shall survive the termination of this Agreement.

Section 5.06 Buyer, throughout any period that it (or any of its
representatives) shall enter or be present upon the Property, shall maintain (and/or, as the case
may be, cause its representatives to maintain), at its and their expense, a policy of commercial
general public liability insurance, with a broad form contractual liability endorsement and with a
combined single limit of not less than $3,000,000 per occurrence insuring against any injuries or
damages to persons or property that may result from such entry and from any and all activities
undertaken by or on behalf of Buyer (or its representatives) during the course thereof. All such
insurance shall be on an “occurrence form,” shall name Seller as an additional insured and
otherwise be in such form(s} and with such insurance compan(ies) as are reasonably acceptable
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to Seller. Buyer shall deliver a copy of such insurance polic(ies) or a certificate(s) thereof to
Seller prior to its first entry upon the Property.

Section 5.07 Without [imitation of any other obligation of Buyer herein,
Buyer shall indemnify and hold harmless Seller (and its affiliates, agents and employees) from
and against all claims, liabilities, losses, costs and damages (inclusive of reasonable attorneys'
fees incurred incident thereto) paid or incurred by Seller (or its affiliates, agents and/or
employees) if, and to the extent, the same result from or arise out of or in connection with
Buyer's Studies, and any actions incident thereto, except that Buyer shall not be obligated under
this Section 5.07 to indemnify Seller for: (i) liability caused by Seller’s gross negligence or
willful misconduct and/or (ii) the mere discovery (without exacerbation by Buyer) of any pre-
existing conditions. The foregoing indemnity and hold harmless agreement shall inchide
(without limitation) Buyer's agreement to indemnify and hold harmless Seller from and against
any and all liens or other encumbrances (“Buyer’s Lien”) filed against the Property as a result of
any work performed as part of Buyer’s Studies with respect to the Property; and, furthermore,
Buyer, at its expense, expressly covenants that it shall procure the satisfaction or discharge of
record, by bonding, payment or otherwise, of any Buyer’s Lien within ten (10) days after notice
or other knowledge thereof (failing which, Seller may, at its option, effect such satisfaction or
discharge, at Buyer's expense, and, in which event Buyer, upon demand, shall reimburse Seller
for the costs thereof).

Section 5.08 Buyer acknowledges and accepts the limitations, disclaimers and
conditions set forth in this ARTICLE 5. The provisions of this ARTICLE 5 shall survive the
Closing or the earlier termination of this Agreement.

ARTICLE 6 Permitted Exceptions; Future Development Conditions

Section 6.01 As used herein, the term “Permitted Exceptions™ shall mean
each of the following matters:

(a) any state of facts (including without limitation those relating to
physical conditions or variations in location or dimension, or state of facts relating to the
Property’s Environmental Condition (as defined in Section 9.01(c) below)), and any
encumbrance on title that would be disclosed by an accurate current survey of the

Property;

(b) the covenants, easements, reservations, restrictions and agreements
and other matters that are shown on that certain title insurance commitment (the
“Existing Title Report™} issued by Commonwealth Land Title Insurance Company (the
“Title Company”), except for those items set forth therein (if any) which Seller shall be
expressly obligated to discharge in accordance with Section 7.06(a) hereof;

(c) all grants, licenses or other rights (if any) existing on the date of
this Agreement in favor of any public or private utility company or governmental entity
for, or pertaining to, utilities, sewers, water mains or drainage, which are of record or, if
not of record, that have been disclosed in writing to Buyer prior to the expiration of the
Inspection Period;
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(d) any and all present and future laws, regulations, restrictions,
requirements, ordinances, resolutions and orders (including, without limitation, any of the
foregoing relating to zoning, building and environmental protection) and any
governmental permits, licenses or other approvals issued with respect to the Property
(collectively, “Laws™) as to the use, occupancy, maintenance, subdivision or
improvement of the Property adopted or imposed by any bureau, board, commission,
legislature, department or other governmental body having jurisdiction over or affecting
the Property;

(e) any lien for real estate taxes, school taxes, special assessments,
business improvement district charges, water and sewer taxes, rents and charges. and
other governmental charges and impositions not yet due and payable;

(D any Notice of Activity and Use Limitation (an “AUL”) recorded in
connection with the performance or completion of Response Actions relative to the
Asphalt Condition, as contemplated in Section 9.04, provided, however, that the terms of
any such AUL shall (i) permit recreational or other “open space™ uses (as the latter term
is defined in Section 6.02 below), and (ii) be subject to the review and approval of the
Buyer, which review and approval shall not be unreasonably withheld, conditioned or
delayed;

(g)  any rights of the Seller (and any sublessee) under the Master Lease
(defined in Section 6.04 below);

(h)  the right of certain persons (including without limitation Seller) to
continue to use their assigned portions of the so-called “community gardens™ located on
the Property as provided in Section 6.02 below;

(i) any other matter that is either (i) expressly waived by Buyer in
writing, (ii) deemed waived by Buyer pursuant to the terms of Section 7.05 hereof, or (iii)
an Objection which is deemed “discharged” pursuant to the terms of Section 7.08 hereof;

and

§)) the standard printed exceptions, and exclusions to coverage, set
forth in the ALTA standard form of owner’s title insurance currently utilized by the Title
Company.

Section 6.02 As a material condition to the Seller’s agreement to enter into
this Agreement, the Buyer (for itself and its successors in interest) agrees to the following
conditions to any future development of the Property, which conditions shall survive the Closing
{and which shall, at the election of Seller and as appropriate, be memorialized in a recordable
restriction under General Laws Chapter 184, Section 27):

(a)  the Buyer will maintain in perpetuity no less than fifty
percent (50%) of the total Property area as open space, which may include playing fields,
wooded areas, paths and trails and other active and/or passive recreational areas and
facilities. For the purposes hereof, the term “open space” may also include conservation
land, forested land, recreation land, agricultural land, corridor parks and amenities such
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as small parks, green buffers along roadways, undeveloped land with particular
conservation or recreation interest, or any open area that is owned by an agency or
organization dedicated to conservation. Without limiting the foregoing, that portion of
the Property that lies between Route 135 and the Cochituate Aqueduct {(as each of the
same currently exists) will remain in a wooded and natural condition, provided that this
requirement will not be deemed to restrict periodic clearing of invasive vegetation and
other care and maintenance measures that are consistent with sound forestry management
practices;

(b)  the Buyer will not develop or construct, or permit the
development or construction of, any road or other means of vehicular access and/or
egress between the Property and Route 135 (Central Street) where the intersection at
Route 135 would be within one thousand feet (1,000°) in any direction of the existing
main motor entrance from Route 135 to the Seller’s campus;

() in view of the fact that the Seller operates (as a part of its
educational programs) an observatory on its remaining property, and that local lighting
conditions in the area adjacent to the observatory and the campus in general are of
material importance to the Seller and other abutters to the Property, from and after the
date hereof, the Buyer and Seller agree to investigate and negotiate in good faith
restrictions and guidelines (which may include, without limitation, reference to the
outdoor lighting standards from time to time promulgated by the International Dark Sky
Alliance (or any successor organization)) to limit undesirable light pollution from any
development or future use of the Property. Such restrictions and guidelines may involve,
without limitation, the use of certain low-impact lighting fixtures, light shielding, hours
of operation and other operational management practices. Buyer and Seller will use good
faith efforts to negotiate mutnally acceptable restrictions and guidelines prior to the last
day of the Inspection Period, and the parties will agree to abide by the same from and
after the Closing;

(d) in view of the fact that the Seller has adopted certain
“Green Building Standards,” a copy of which is attached here to as Exhibit D, under
which any future development of its campus will be engineered, designed, constructed
and operated in a manner consistent with sustainable standards, and that future
development of, and operation of improvements on, the Property in a sustainable manner
are of material importance to the Seller; therefore, Buyer and Seller will use good faith
efforts to negotiate mutually acceptable restrictions and guidelines prior to the last day of
the Inspection Period, to ensure that any buildings and other improvements constructed or
developed on the Property, and the use and operation of such buildings and other
improvements, will be consistent with standards and practices that would be certifiable
under the currently existing (2014) LEED (Leadership in Energy & Environmental
Design) “Gold” standards promuigated by the United States Green Building Council. In
furtherance of this commitment, the Seller will from time to time share its sustainability
standards with the Buyer; and

(e)  the Buyer will commit to maintain, for a period of at least
three (3) years after the Closing, a “community garden” at some location within the
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Property, substantially similar in nature to that which currently exists along the Weston
Road boundary. The existing garden area contains approximately two and one-half acres
(excluding the access road) and contains approximately fifty (50) gardening plots used by
town residents, plus an adjacent area of approximately one acre, containing
approximately twenty (20) plots that are used solely by the Seller. During such time as
the Buyer maintains the “community garden,” whether on the Property or elsewhere,
Wellesley College students and staff shall have exclusive access to and use of at least 2
plots of a size substantially the same as the current plot size (approximately 25 feet by 40
feet each), subject to such reasonable regulations or conditions as are, from time to time,
generally applicable to residents or other users, except that such Wellesley College use
will not lapse without the written consent of the Seller, or be subject to any lottery or
other user selection process that may, from time to time, be in effect.

Section 6.03 In connection with its proposed planning for the future use of the
Property, Buyer has established a “North 40 Steering Committee,” which is made up of local
government and citizen representatives. For so long as the North 40 Steering Committee (or any
successor thereto or other committee or board appointed by the Board of Selectmen and charged
with similar responsibilities) is in existence, the Seller will be entitled to designate two (2)
members, who shall have full voting and other privileges.

Section 6.04 {a) Buyer and Seller will enter into an agreement (the “Master
Lease™) at the Closing pursuant to which Buyer will “master lease” to Seller the residential lot
and house located on the Property and numbered 156 Weston Road, which is delineated on
Exhibit E attached to this Agreement (the “156 Lot™), and which contains approximately one
and 30/100 (1.30) acres, more or less. The Master Lease will have an initial term of three (3)
years from the Closing, with the rent for the first year being $1,300 per month, which will
increase by 3.5% per year for each year thereafter. The initial 3-year term shall be automatically
extended for two successive extension terms of one (1) year each, unless Buyer gives the Seller a
written notice to the effect that the Master Lease will not be so extended because the Buyer will
require the use of the 156 Lot for municipal uses inconsistent with residential use. Any such
notice by the Buyer must be given not later than one hundred twenty (120) days prior to the
expiration of the initial term or the first extension term, as the case may be. The Seller shall in
all events have the right to terminate the Master Lease by giving the Buyer written notice of such
termination, which notice must be given at least sixty (60) days in advance of the effective
termination date. Further, in the event that the current occupant chooses to permanently vacate
the 156 Lot prior to the end of the term, then the Master Lease will terminate immediately upon
such vacancy.

(b) The Seller will be responsible for the repair and maintenance of the house and
other existing improvements on the 156 Lot, and for all associated utility costs and insurance
costs, with the Buyer named as an additional insured on all liability policies (and as a loss payee
on any casualty policies carried by Seller), during the Master Lease term. Other terms and
conditions of the Master Lease will be reasonably acceptable to both parties. Buyer agrees that
no real estate taxes or other impositions will be assessed with respect to the 156 Lot or
improvements during the Master Lease term. During the term of the Master Lease, the Buyer
and its representatives will have the right of reasonable access (at reasonable hours and without
material interference with the residential use) to the 156 Lot for the purpose of making municipal
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improvements (such as, but not limited to, drainage or sidewalks) that do not interfere with the
residential use.

Section 6.05 The provisions of Sections 6.02, 6.03 and 6.04 will survive the
Closing.

ARTICLE 7 State of Title

Section 7.01 At the Closing, Seliler shall deliver, and Buyer shall accept a
good and sufficient quitclaim deed (the “Deed”) conveying good record and marketable title,
subject to the Permitted Exceptions. The Title Company shall provide the title insurance to be
issued to Buyer in connection with the transaction contemplated by this Agreement, at the
Buyer’s sole cost and expense.

Section 7.02 Intentionally Omitted.

Section 7.03 Seller has delivered to Buyer the Existing Title Report, together
with copies of the instruments identified as exceptions therein. Buyer may make application to
cause the Existing Title Report to be updated by the Title Company, and shall instruct the Title
Company to deliver directly to each of Buyer and Seller copies of any updated title commitment
so requested by Buyer (such updated title commitment being herein referred to as the “Title
Commitment”). Buyer shall cause a copy of any updated Title Commitment, to be delivered to
Seller not later than the earlier of (i} 5:00 p.m. on the last business day prior to the expiration of
the Inspection Period and (ii) the date on which Buyer delivers any Objection Notice (as defined
below) to Seller. Buyer agrees that it shall be solely responsible for payment of any costs
relating to procurement of the Title Commitment.

Section 7.04 As part of the Due Diligence Documents, Seller will deliver to
Buyer a land survey (the “Survey”) of the Property, prepared by Nitsch Engineering, Inc., and
dated August 23, 2013. Seller has paid the cost of preparing the Survey. Written notice of any
matters reflected on the Survey which Buyer finds objectionable shall be promptly delivered to
the Seller by the earlier of (i) 5:00 p.m. on the last business day prior to the expiration of the
Inspection Period and (ii) the date on which Buyer delivers any Objection Notice to Seller.

Section 7.05 If Buyer does not terminate this Agreement as provided in
Section 5.02, then at or prior to 5:00 p.m. on the last business day of the Inspection Period,
Buyer shall give Seller notice (the “Objection Notice™) of all title and survey exceptions as to
which the Buyer objects (any such specified item being herein called an “Objection™). Buyer
shall be deemed to have waived any such item or items if it does not specify the same as an
Objection in an Objection Notice within the aforementioned period.

Section 7.06 Seller shall have the following rights and obligations with
respect to discharging, or attempting to discharge, any Objections:

(a) Seller shall be obligated to discharge the following title exceptions
(each of which shall automatically be deemed to be an Objection): (A) any title exception
that constitutes a mortgage encumbering the Property, (B) any title exception that
constitutes a lien that was recorded against the Property (other than a Buyer’s Lien) after
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the date of the Title Commitment, (C) any title exception that constitutes a mechanic’s
lien of record resulting from work that Seller has performed or caused to be performed at
the Property, provided that Seller shall have the right to bond off and remove any such
mechanic’s lien and (D) any other monetary lien incurred by Seller in connection with the

Property.

b) Seller shall use commercially reasonable efforts to cure any
Objection not otherwise covered in Section 7.06(a) raised by Buyer, except that Seller
shall not be obligated to cure or remove any Permitted Encumbrance or any easement,
restriction, right-of-way, grant of rights or other similar encumbrance that affects the
Property and exists as of the date hereof. Seller, by written notice to Buyer, shall have
the unilateral right (but not the obligation), from time to time and at anytime (including
on any date theretofore set as the Scheduled Closing Date), to postpone the Scheduled
Closing Date for a number of days, up to an aggregate maximum of thirty (30) days, for
the purposes of discharging, or attempting to discharge, any such Objections or satisfying
or attempting to satisfy any conditions precedent to Buyer’s obligation to purchase the
Property, or to otherwise make the Property conform to the requirements of this
Agreement. Any such postponement shall be to a business day. As used in this
Subsection 7.06(b), “reasonable efforts” shall not obligate Seller to spend more than
$50,000.00 (inclusive of legal fees and costs) for all Objections not otherwise covered in
Section 7.06(a), on an aggregate basis (it being acknowledged and agreed that the
foregoing limitation shall not apply to any matters set forth in Section 7.06(a)).

Section 7.07 Except for Objections delineated in Section 7.06(a) hereof, if
after using reasonable efforts to discharge any Objections, Seller determines that it is unable to
do so, then (I) Seller shall notify’ Buyer thereof no later than ten (10) days prior to the Closing
Date, (I) Seller shall have no liability to Buyer on account thereof, and (I1I) Buyer shall have the
right to elect cither (a) to accept such title as Seller is able to convey, without any reduction of
the Purchase Price or any credit or allowance on account thereof or any other claim against
Seller, or (b) to terminate this Agreement. If Buyer elects to terminate this Agreement pursuant
to the preceding clause (b), then this Agreement shall terminate, whereupon Buyer and Seller
shall have no further liability or obligations under this Agreement, except with respect to the
provisions hercof which by their terms expressly survive the termination hereof. Buyer shall
make its election between clauses (a) and (b) of this Section 7.07 by written notice to Seller
given not later than the ten (10) days after the receipt by Buyer of notice from Seller of Seller’s
inability or unwillingness to discharge any Objection, which notice from Seller shall specifically
refer to this Section 7.07 and the ten (10) day election period referred to herein. If Buyer shall
fail to give such notice as aforesaid, Buyer shall be deemed to have elected clause (a) above.

Section 7.08 For all purposes of this Agreement, an Objection shall be
deemed “discharged” by Seller if the Title Company shall be willing (i) to omit (for no
additional premium, other than reasonable work charges or an additional premium that Seller
agrees to pay in its sole and absolute discretion) such Objection as an exception to the title
insurance coverage for the benefit of the Buyer, or (ii) to issue affirmative insurance reasonably
acceptable to Buyer against the enforcement of such Objection against the Property, other than
reasonable work charges or an additional premium that Seller agrees to pay in its sole and
absolute discretion.
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Section 7.09 Seller may, if Seller so elects in Seller’s sole discretion, (i) use
any portion of the Purchase Price to discharge any Objection(s) or (ii) deposit with the Title
Company any monies (which may include a portion of the Purchase Price) and/or deliver to the
Title Company any documents (which may include indemnities) sufficient to effectuate the
discharge of any Objections in accordance with the provisions of this Agreement. Buyer shall
not be entitled to object to the manner of discharge of any Objection, if such Objection is
discharged consistent with the provisions of this Agreement, and provided that the manner of
discharge does not impose any material limitations, restrictions or conditions on the Buyer’s use
or occupancy of the Property other than as set forth in this Agreement.

Section 7.10 Any matter which is the subject of a title, practice or ethical
standard of the Real Estate Bar Association for Massachusetts at the time for delivery of the deed
shall be governed by said standard to the extent applicable.

Section 7.11 [n addition to agreeing to accept conveyance of the Property by
transfer of a deed from the Seller hereunder, the Buyer reserves the right to exercise its right of
eminent domain to acquire the Property. As provided in the attached “Waiver of Appraisal,
Damages and Relocation Benefits” a copy of which is attached hereto as Exhibit F, the Seller
hereby acknowledge and agree that the Seller shall institute no proceedings subsequent to any
eminent domain taking of the Property for the payment on account of such taking of any amount
in excess of the purchase price and performance by Buyer of the other terms and conditions
referred to herein. Both the Buyer and the Seller hereby stipulate, acknowledge and agree that
the fair market value of the Property is fairly represented by the Purchase Price (and performance
by Buyer of the other terms and conditions) set forth herein and the Seller shall institute no
action for assessment of damages or bring any action in the nature thereof subsequent to the
recording of any order of taking by the Buyer hereunder. The Seller further waives any right to
relocation benefits to which it may be entitled pursuant to G.L. c. 79A. This paragraph shall
survive the delivery of the Deed hereunder, but shall not survive the termination of this
Agreement.

Section 7.12 Seller shall not retain any easements to the Property other than
those specifically identified in this Agreement.

ARTICLE 8 Representations and Related Covenants

Section 8.01 Seller’s Representations. Seller represents and warrants, as of
the date of this Agreement, that:

{(a) Seller is a corporation duly organized under the laws of the
Commonwealth of Massachusetts, and has the power and authority to enter into and
perform its obligations under this Agreement.

() The execution, delivery and performance of this Agreement by Seller has
been duly authorized by all necessary action on the part of Setler and does not require the
consent of any third party. The individual executing this Agreement on behalf of Seller
has the authority to bind Seller to the terms of this Agreement.
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(c) Subject to Section 4.02(b) above, neither the execution and delivery of this
Agreement by Seller nor the consummation of the transactions contemplated hereby will
conflict with, or constitute a violation or breach by Seller of, any provision of Seller’s
organizational documents.

(d) Seller has not filed any petition seeking or acquiescing in any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any law relating to bankruptcy or insolvency, nor has any such
petition been filed against Seller. Seller is not insolvent and the consummation of the
transactions contemplated by this Agreement shall not render Seller insolvent.

(e) Seller shall take any actions that may be required to comply with the terms
of the USA PATRIOT ACT of 2001, as amended, any regulations promulgated under the
foregoing law, Executive Order No. 13224 on Terrorist Financing, any sanctions program
administrated by OFAC, or any other laws, regulations, executive orders or government
programs designed to combat terrorism or money laundering, or the effect of any of the
foregoing laws, regulations, orders or programs, if applicable, on the transactions
described in this Agreement. Seller is not an entity named on the list of Specially
Designated Nationals and Blocked Persons maintained by the United States Department
of Treasury as last updated prior to the date of this Agreement.

() Seller has provided to Buyer all material environmental data and final
reports concerning the Property and in Seller’s possession, except with respect to the
Asphalt Condition.

Section 8.02 Buyer’s Representations. Buyer represents and warrants, as of
the date of this Agreement, that:

(a) Buyer is a municipal corporation duly organized under the laws of
the Commonwealth of Massachusetts and (subject to satisfaction of the Approval
Condition) has the power and authority to enter into and perform its obligations under
this Agreement; and

() The execution, delivery and performance of this Agreement by
Buyer have been duly authorized by all necessary action on the part of Buyer and do not
require the consent of any third party except in connection with satisfaction of the
Approval Condition. The individual executing this Agreement on behalf of Buyer has the
authority to bind Buyer to the terms of this Agreement.

{©) Neither the execution and delivery of this Agreement by Buyer nor
the consummation of the fransactions contemplated hereby will conflict with, or
constitute a violation or breach by Buyer of, any provision of Buyer’s organizational
documents.

(d)  Buyer has not filed any petition seeking or acquiescing in any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any law relating to bankruptcy or insolvency, nor has any such
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petition been filed against Buyer. Buyer is not insolvent and the consummation of the
transactions contemplated by this Agreement shall not render Buyer insolvent.

(e) Buyer shall take any actions that may be required to comply with
the terms of the USA PATRIOT ACT of 2001, as amended, any regulations promulgated
under the foregoing law, Executive Order No. 13224 on Terrorist Financing, any
sanctions program administrated by OFAC, or any other laws, regulations, executive
orders or government programs designed to combat terrorism or money laundering, or the
effect of any of the foregoing laws, regulations, orders or programs, if applicable, on the
transactions described in this Agreement. Buyer is not an entity named on the list of
Specially Designated Nationals and Blocked Persons maintained by United States
Department of Treasury as last updated prior to the date of this Agreement.

Section 8.03 Survival. It shall be a condition of Closing that the representations
and warranties made by Seller and Buyer pursuant to ARTICLE 8 remain true in all material
respects as of the date of Closing.

ARTICLE 9 Condition of the Property; Hazardous Substances; Municipal Landfill
Section 9.01 For purposes of this Agreement:

(a) “Environmental Laws” means, collectively, the Comprehensive
Environmental Response, Compensation and Liability Act (“CERCLA™), 42 U.8.C.
Section 9601 et seq., as amended; the Resource Conservation and Recovery Act
(“RCRA”), 42 U.S.C. Section 6901 et seq., as amended; the Clean Air Act (“CAA”), 42
U.S.C. Section 7401 et seq., as amended; the Clean Water Act (“CWA™), 33 U.S.C.
Section 1251 et seq., as amended; the Massachusetts Hazardous Waste Management Act,
General Laws Chapter 21C, as amended; the Massachusetts Oil and Hazardous Material
Release Prevention Act, General Laws Chapter 21E (“Chapter 21E”), as amended; and
other applicable environmental laws of the jurisdiction in which the Property is located
and any other federal, state, local or municipal laws, statutes, regulations, rules or
ordinances imposing liability or establishing standards of conduct concerning any
hazardous, toxic, radioactive, biohazardous or dangerous waste, substance or materials,
including any regulations adopted and publications promulgated with respect thereto.

(b}  “Hazardous Substances” means, collectively, any (i) “hazardous
substance” as defined under CERCLA, (ii) “hazardous waste” as defined under RCRA or
under General Laws Chapter 21C, (iii) “hazardous materials” as defined under the
Hazardous Materials Transportation Authorization Act, 49 U.S.C. Section 5101 et seq.,
or under Chapter 21E, (iv) “oil” as defined under Chapter 21E, (vii) asbestos or asbestos
containing materials, or (viii) any other element, compound, or chemical that is defined,
listed or otherwise regulated as a contaminant, pollutant, toxic pollutant, toxic or
hazardous substance, extremely hazardous substance or chemical, hazardous waste,
special waste, or solid waste under any Environmental Laws.

(c) “Property's Environmental Condition” means the condition of
the Property (i) as to the presence or possible presence of Hazardous Substances on, at,
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in, under, beneath, emanating from or affecting the Property, including without limitation
those circumstances and conditions described or referred to herein, and (ii) as to the fact
that any portion of the Property is or may be designated or regulated as “wetlands,”
whether under the CWA, the Massachusetts Wetlands Protection Act, General Laws
Chapter 131, Section 40, or any other state or local laws, by-laws or regulations, and (iii)
as to any other condition affecting or possibly affecting health, safety or the environment.

Section 9.02

{a) Seller’s consultant Haley & Aldrich, Inc. has prepared two reports
addressing the Property’s Environmental Condition: (i) the “ASTM Phase I
Environmental Site Assessment, North 40, 156 Weston Road, Wellesley, Massachusetts”
dated August 14, 2014 (the “H&A Phase 1 Report”); and (ii) a memorandum entitled
“’Summary of Environmental Conditions, North 40 Property, Wellesley Massachusetts”
dated September 11, 2014 (collectively, the “Haley & Aldrich Reports™). Seller’s
consultant Vanasse Hangen Brustlin, Inc. has prepared a report entitled “Natural
Resource Assessment for the North 40, Wellesley, Massachusetts,” dated August 4, 2014,
which, together with the Haley & Aldrich Reports, is referred to herein as the
“Environmental Assessments.” Copies of the Environmental Assessments have been
delivered to Buyer. Seller has also advised Buyer of the existence of a certain localized
asphalt deposit and related soil contamination (the “Asphalt Condition”) adjacent to the
Cochituate Aqueduct.

(b) Buyer may, if Buyer so chooses, conduct such other environmental
investigations as Buyer reasonably deems appropriate, provided, however, Buyer shall
not perform any invasive or destructive investigations except in accordance with a scope
of work approved in writing by Seller, in advance, such approval (i) not to be
unreasonably withheld, conditioned or delayed if the proposed investigation entails
reasonably-scoped testing of soil, groundwater or other media in connection with a
“recognized environmental condition” (“REC”) or another arca or condition of
reasonable concern (other than the Landfill, as defined below) identified through a new
Phase I Environmental Assessment commissioned by Buver in accordance with ASTM E
1527-13 (“Buyer Phase I Report”); or (ii) to be granted or withheld in Seller’s sole
discretion if the proposed investigation relates to the Landfill. Notwithstanding the
foregoing, the Buyer’s scope of work for additional environmental investigations may
include the performance of the activities described on Exhibit G attached to this
Agreement. Any environmental investigations performed by Buyer pursuant to this
Section 9.02 shall not unreasonably disturb or interfere with the operation, management
or use of the Property by Seller, Seller’s agents, any tenant of the Property or by any such
tenant’s customers, invitees or guests, and shall not materially damage or affect the
Property and, unless otherwise permitted pursuant to the terms of this Agreement, ensure
that the Buyer’s investigation is non-invasive and non-destructive. No subsurface
drilling, excavation or other investigation will be undertaken by or on behalf of Buyer
unless otherwise permitted pursuant to the terms of this Agreement. If Seller so requests,
Buyer shall promptly deliver copies of the final form of any non-privileged further
investigations or reports, and all supporting information and data (including tests and
studies), to Seller.
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(c) Seller agrees to initially advance the cost for the preparation of the Buyer
Phase [ Report, up to a limit of $6,000. At Closing, Buyer shall reimburse Seller for the
cost actually advanced by Seller on account of the Buyer Phase I Report. If the Closing
shall not occur and Buyer is not in default of this Agreement, then Seller, and not Buyer,
shall be responsible for the cost actually advanced by Seller on account of the Buyer
Phase [ Report.

Section 9.03 Buyer expressly acknowledges and agrees that Seller has not
made and expressly does not make any representations or warranties of any kind whatsoever, and
shall have no liability or obligation, with respect to any matter relating to the Property, except as
may be expressly set forth elsewhere in this Agreement, including without limitation (i)
expenses, operation, rental income, income-producing potential, physical condition, gross and
rentable or buildable square footage of the Property, access, fitness for any specific use,
including the present use of the Property, merchantability or habitability of the Property or any
portion thereof, (ii) any existing violations and liens, if any, arising from the Property, (iii} any
patent or latent defect, circumstance or condition in or about the Property, (iv) any laws, by-laws
and regulations pertaining to the Property or this transaction, including without limitation state or
local zoning or other land use or development restrictions or regulations, (v) except as expressly
provided in Section 9.04 below, the presence or absence of asbestos or any Hazardous
Substances on, at, in, under, beneath, emanating from or affecting the Property or the Property’s
Environmental Condition, (vi) the existence, location or availability of utility lines for water,
sewer, drainage, electricity or any other utility in or about the Property, (vii) any licenses,
permits, approvals or commitments from governmental authority(ies) in connection with the
Property, or (viii) any other matter affecting or relating to the Property, including the state of title
of the Property.

Section 9.04

(a) The Parties acknowledge that the portion of the Property generally
depicted on Exhibit H to this Agreement was formerly used as a solid waste municipal
landfill (the “Landfill,” and the portion of the Property on which the Landfill was located
is referred to as the “Landfill Area”). As evidenced in the Haley & Aldrich Reports,
Hazardous Substances in concentrations and types reportable to the Massachusetts
Department of Environmental Protection (“MassDEP”) pursuant to Chapter 21E and the
Massachusetts Contingency Plan, 310 CMR 40.0000 (the “MCP”) have been identified
within the Landfill Area. The Seller reported the presence of these contaminants to
MassDEP in a Release Notification Form filed on December 16, 2014, and MassDEP is
anticipated in due course to assign a Release Tracking Number (RTN) to the Landfill in
response to the Release Notification Form, subjecting the Landfill to further regulation
pursuant to the MCP (the “Landfill Site”). In the process of filing the Release
Notification Form with MassDEP, the Seller identified itself as the party with primary
responsibility for performing Response Actions at the Landfill Site (“Responsible
Party”). Capitalized terms used but not defined in this Section 9.04 have the meaning
given to them in the MCP. The term “Response Actions” shall have the meaning given
to it in the MCP, but also shall include operations, maintenance and monitoring and AUL
compliance activities that may be required under Chapter 21E and the MCP following the
achievement of a Permanent Solution.
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(b) Prior to the Closing, the Seller shall retain the status of Responsible
Party for the Landfill Site. The Seller and the Buyer hereby reference and acknowledge
that (i) because the Release Notification Form for the Landfill Site was filed with
MassDEP on December 16, 2014, the MCP-established deadline for filing a Phase I
Preliminary Site Assessment with MassDEP is December 16, 2015, (ii) there is no
currently known reason for either party to perform any Response Actions at the Landfill
Site prior to the Closing, and (iii} Seller has no intention of performing any Response
Actions prior to the Closing but may, if and to the extent necessary in order to comply
with a directive from MassDEP or the terms of the MCP, perform Response Actions prior
to the Closing (such Response Actions being referred to as “Pre-Closing Response
Actions™). Seller shall promptly provide Buyer with advance notice of Seller’s decision
to perform Pre-Closing Response Actions, which notice shall include reasonable detail
about the purpose and anticipated scope of the work. Seller shall deliver to the Buyer
drafts of all reports, forms, correspondence and other deliverables to be filed with
MassDEP in connection with any Pre-Closing Response Actions performed at the
Landfill Site a reasonable time in advance of such filing. The Seller shall incorporate
into any final deliverable any reasonable comments received on a timely basis from the
Buyer. At Closing, Buyer shall reimburse Seller for the full cost of any Pre-Closing
Response Actions unless and to the extent the same have been reasonably objected to in
writing in advance by Buyer and Seller proceeds nonetheless to perform such Pre-Closing
Response Actions.

{¢) On the Closing Date, the Parties shall execute and deliver all
electronic documentation (the “RP Transfer Documents™) required under the MCP to
notify MassDEP of and effect a transfer of Responsible Party status from the Seller to the
Buyer. Immediately after the Closing, the Buyer’s LSP shall electronically file the RP
Transfer Documents with MassDEP and thereafter the Buyer shall assume, retain and
perform the role of Responsible Party for, and be solely responsible for directing and
funding all MCP response actions at and in connection with, the Landfill Site. Following
the transfer of Responsible Party status to the Buyer as set forth below, the Buyer shall be
under no obligation to share draft MCP deliverables with the Seller.

(d) Subsequent to the Closing, the Seller shall have no further obligation
to fund or perform any Response Actions in connection with the Landfill Site and, as
between it and the Buyer, the Seller shall have no further liability for the Landfill Site.
At all times following the Closing, the Buyer shall release and indemnify the Seller
Releasees (as defined below) from and against all claims, liabilities, penalties, demands,
losses, or costs of any kind whatsoever arising from or related to the Landfill, including
without limitation (i) claims for recovery of the Buyer’s Response Action costs, (i) third
party claims for contribution, cost recovery, property damage, or natural resource
damages, and (iii) costs or penalties associated with any audit of a Permanent Solution
Statement or any other enforcement action initiated by MassDEP; provided, however, the
Release and Indemnity set forth above in this Section 9.04(d) shall not extend to or cover
(x) any claims arising out of or related to the performance or enforcement of this
Agreement; or (y) any claims arising from or related to an act or omission of the Seller
after the execution of this Agreement.
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(e) With respect to the Asphalt Condition, and as between Seller and
Buyer, Seller shall be solely responsible for the evaluation and remediation thereof (to the
extent within the boundaries of the Property), including without limitation removal of any
contaminants in accordance with applicable Environmental Laws, and Seller shall bear
the costs thereof. Upon completion of such remediation, Setler will deliver to Buyer the
certification of Seller’s LSP engaged for such work to the effect that the removal and
remediation has been completed, such certification to be in the form of a Permanent
Solution Statement if the remedial project for the Asphalt Condition cannot be completed
as a Limited Removal Action, in any event such certification to include a reasonabie
summary of such work. A satisfactory completion may include the filing of an AUL with
respect to the resolution of the Asphalt Condition, subject to the provisions of Section
6.01(f) above.

(f) Nothing in this Section 9.04 shall be interpreted as modifying or
altering the Parties’ rights and obligations with respect to environmental matters other
than the Landfill or the Asphalt Condition. The parttes’ intent in this Section 9.04 is to
address and allocate responsibility for response actions at the Landfill only in the context
of the contemplated transaction.  Nothing in this Section 9.04 shall be interpreted as
modifying or altering the parties’ respective rights, under Chapter 21E or other law, to
pursue cost recovery, contribution, or other claims against each other with respect to the
Landfill, in the event that this Agreement is terminated or the transaction contemplated
by this Agreement is for some other reason not consummated.

Section 9.05

(a) Buyer acknowledges that it has had an opportunity to review the
Environmental Assessments and other environmental due diligence materials provided to
it by the Seller, and to perform such additional due diligence activities and inspections
approved by Seller as Buyer may have deemed desirable or appropriate. Unless Buyer
terminates this Agreement at or prior to the expiration of the Inspection Period as
provided in Section 5.02, it shall be conclusively deemed that Buyer is satisfied with the
Property’s Environmental Condition. Buyer, for itself and its successors and assigns
{including any permitted assignees or successors of Buyer hereunder or any owner of the
Property claiming by, through or under Buyer, directly or indirectly, immediately or
remotely), hereby absolutely waives, and agrees that neither it nor any of its successors
and assigns shall make, any claim for damages, contribution, indemnification or
otherwise against Seller and/or its officers, trustees, employees, agents and affiliated
entities, or their respective officers, trustees, employees and agents, and together with all
of their respective successors and assigns (the “Seller Releasees™), in connection with the
Property’s Environmental Condition, including, without limitation, any Hazardous
Substances that may now or hereafter be on, in, at, under, beneath, emanating from or
affecting the Property, or in connection with any voluntary or required removal or
remediation thereof (including without limitation any claims relating to the release,
threatened release, disturbance, emission or discharge of Hazardous Substances). Except
for the obligations of the Seller as expressly provided in Section 9.04 above. none of the
Seller Releasees shall have any liability to Buyer, or any of its successors or assigns, with
regard to Hazardous Substances on, at, in, under, beneath, emanating from or affecting
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the Property. Except as set forth in Section 9.04 above, the foregoing release and waiver
by Buyer of liability shall cover, without limitation, any and all liability to Buyer (or any
of its successors or assigns), both known and unknown, present and future, for any and all
environmental liabilities, including any and all strict and other liabilities, costs, claims,
fines, penalties and damages under any and all Environmental Laws with respect to
investigating, remediating, mitigating, removing, treating, encapsulating, containing,
monitoring, abating, or disposing of any Hazardous Substance and any costs incurred to
comply with Environmental Laws. Except as set forth in Section 9.04 above, the
foregoing waiver and agreement shall also constitute a full, complete and irrevocable
release of any claims and/or causes of action that Buyer might now or hereafter otherwise
have against any Seller Releasee in connection with the Property’s Environmental
Condition. Nothing in this waiver shall be construed as preventing or limiting in any way
the right of Buyer to pursue any party other than a Seller Releasee who may be liable
under any Environmental Laws.

(b)  Seller hereby absolutely waives, and agrees that it shall not make, any
claim for damages, contribution, indemnification or otherwise against Buyer or any of its
officers, trustees, employees, agents and affiliated entities, or their respective officers,
trustees, employees and agents, and together with all of their respective successors and
assigns as owner(s) of the Property (the “Buyer Releasees™) in connection with any
Hazardous Substances that are present on or under the Property prior to or on the Closing
Date and that migrate via groundwater onto Seller’s main campus property located across
Route 135 from the Property.

Section 9.06 Except for the express representations, warranties and covenants
set forth in this Agreement, in no event shall Seller be liable or bound in any manner by any
express or implied warranty, guarantee, promise, statement, representation or information
pertaining to the Property made or furnished (in writing or otherwise) by any broker, attorney,
consultant, agent, employee, setrvant or other person representing or purporting to represent
Seller or otherwise. In no event whatsoever shall any director, trustee, employee, officer, parent,
member, manager, affiliate or agent of Seller have any obligation or liability arising from, or in
connection with, this Agreement or the transactions contemplated herein.

Section 9.07 The provisions of this ARTICLE 9 shall survive the Closings;
provided, however, if this Agreement is terminated and the Closing does not occur, the
provisions of Sections 9.01, 9.02, 9.03, and 9.06 shall survive, and the provisions of Sections
9.04 and 9.05 shall not survive and shall not be of any force or effect, in such event the parties
agreeing to negotiate in good faith their respective responsibilities with respect to the Landfill
and the Landfill Site, it being agreed that the provisions of said Sections 9.04 and 9.05 shall be
without prejudice to any such negotiations.

ARTICLE 10 Closing Documents and Deliveries
On the Closing Date:

Section 10.01  Seller shall execute, acknowledge and deliver the Deed, subject
only to the Permitted Exceptions. Buyer shall cause the Deed to be recorded at Buyer’s expense.
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Section 10.02  Buyer shall deliver the Purchase Price, and shall reimburse
Seller (if applicable) any (x) amounts paid by Seller for the Buyer’s Phase [ Report, and (y) costs
paid by Seller for any Pre-Closing Response Actions.

Section 10.03  Seller and Buyer shall deliver any and all required transfer tax
returns or information forms and such returns and forms shall be duly executed by Seller, as
transferor, and the Buyer, as transferee.

Section 10.04  Seller shall deliver an affidavit of Seller pursuant to Section
1445(b)(2) of the Internal Revenue Code of 1986, as amended, stating that Seller is not a foreign
person within the meaning of such Section.

Section 10.05  Seller shall deliver a customary owner’s title affidavit and a
certification of the Secretary or Assistant Secretary of Seller that the transactions contemplated
herein have been duly authorized by Seller.

Section 10.06  Buyer and Seller shall duly execute and deliver an assignment
and assumption agreement with respect to general intangibles.

Section 10.07  Seller and Buyer shall each execute, acknowledge and/or deliver
any and all other documents or other items which are required by this Agreement to be executed,
acknowledged and/or delivered, or which are otherwise customarily executed, acknowledged
and/or delivered, by Seller and/or Buyer, as the case may be, at the Closing. Selier and Buyer
shall each make such other payments which are required by this Agreement to be made by it at
the Closing.

Section 10.08  Seller shall also deliver the Licenses and Permits to the extent in
Seller’s possession.

Sectton 10.09  Seller and Buyer shall each execute, acknowledge and/or deliver
the RP Transfer Documents described in Section 9.04.

Section 10.10  Seller and Buyer shall duly execute and deliver the Master
Lease.

Section 10.11  Seller shall execute and deliver the Disclosure of Beneficial
Interest form as required under General Laws Chapter 7C, Section 38.

Section 10.12  Seller and Buyer shall each execute, acknowledge and/or deliver
any and all other documents or other items which are required by this Agreement to be executed,
acknowledged and/or delivered, or which are otherwise customarily executed, acknowledged
and/or delivered, by Seller and/or Buyer, as the case may be, at the Closing. Seller and Buyer
shall each make such other payments which are required by this Agreement to be made by it at
the Closing.

Section 10.13  Seller shall duly execute and deliver the “Waiver of Appraisal,
Damages and Relocation Benefits” in the form attached as Exhibit F.
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Closing forap
or more of the

Section 10.14  The foregoing provisions of this Article 10 will survive the
eriod of six (6) months, unless Seller or Buyer commence an action to enforce one
foregoing provisions, in which case Article 10 will survive the Closing until such

time as a final decision has been issued in any such action, and any rights of appeal have expired.

ARTICLE 11 Apporiionments

Section 11.01
(a) The following shall be apportioned with respect to the Property as of

12:01 a.m., on the Closing Date:

six {6) months.

(i)  if applicable, water, sewer and other utility charges for
which Seller is liable, if any, such charges to be apportioned at Closing on the
basis of the most recent meter reading occurring prior to Closing but not older
than sixty (60} days; and

(i)  any other operating expenses or other items pertaining to
the Property which are customarily prorated between a Buyer and a seller in the
area in which the Property is located.

(b)  Notwithstanding anything contained in the foregoing provisions:

(i)  Any municipal real estate and other taxes paid by Seller
prior to Closing on account of the fiscal year ending June 30, 2015 shall be
prorated based upon the amounts actually paid, and Seller shall receive a credit at
Closing for taxes paid that are allocable to the period after July 1, 2014. If taxes
and assessments for the current year have not been paid before Closing, Seller
shall be charged at Closing an amount equal to that portion of such taxes and
assessments which relates to the period before Closing. Any such apportionment
made with respect to a tax year for which the tax rate or assessed valuation, or
both, have not yet been fixed shall be based upon the tax rate and/or assessed
valuation last fixed. To the extent that the actual taxes and assessments for the
current year differ from the amount apportioned at Closing, the parties shail make
all necessary adjustments after the Closing by appropriate payments between
themselves following Closing. Amounts due and payable on account of the
Property in connection with any reciprocal easement or other similar agreement or
document will be similarly pro-rated and accounted for.

(ii}  Seller shall receive the entire advantage of any discounts
for the prepayment by it prior to Closing of any taxes, or water rents.

(c) The provisions of this Section 11.01 shall survive Closing for a period of
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ARTICLE 12 Taxes and Other Closing Expenses

Section 12.01  Buyer represents that the within transfer will be exempt from
real estate transfer taxes (including without limitation the cost of any deed stamps). Buyer shall
pay for all costs to record the deed, as well as any mortgage or other financing instrument.

Buyer shall pay recording fees and premiums, and fees for title examination and title insurance
obtained by Buyer in connection with the transaction contemplated by this Agreement, and all
related charges and costs in connection therewith, including in connection with any survey
prepared by or for the Buyer (it being agreed that Seller has paid the cost of the Survey referred
to above).

Section 12.02  Buyer shall pay all customary fees, costs and expenses incurred
in connection with its purchase of the Property and any financing thereof, including any title,
engineering or inspection reports prepared in connection therewith, and the fees and expenses of
Buyer’s legal counsel and other advisors.

Section 12.03  Seller shall pay the fees and expenses of Seller’s legal counsel
and other advisors and such other customary charges paid by a Seller of real property. Seller
shall pay all costs to record any mortgage discharges in order to convey title in accordance with
the terms of this Agreement.

Section 12.04  The provisions of this ARTICLE 12 shall survive the Closing.

ARTICLE 13 Brokerage

Section 13.01  Seller represents and warrants to Buyer that it has not hired,
retained or dealt with any broker, finder, consultant, person, firm, or corporation except McCall
& Almy and Leggat McCall Properties (the “Broker”) in connection with the negotiation,
execution or delivery of this Agreement or the transaction contemplated hereby.

Section 13.02  Seller agrees to be responsible for the payment of a commission
owed to Broker pursuant to a separate agreement. In addition, Seller covenants that should any
claim be made against Buyer for any commission or other compensation by any broker, finder,
person, firm or corporation based upon or alleging negotiations, dealings or communications
with Seller in connection with this transaction or the Property, Seller shall indemnify and hold
Buyer harmless from any and all damages, expenses (including attorneys’ fees and
disbursements) and liability arising from such claim.

Section 13.03  Buyer represents and warrants to Seller that it has not hired,
retained or dealt with any broker, finder, consultant, person, firm, or corporation except Broker
in connection with the negotiation, execution or delivery of this Agreement or the transaction
contemplated hereby.

Section 13.04  Buyer covenants that should any claim be made against Seller
for any commission or other compensation by any broker (other than the Broker), finder, person,
firm or corporation based upon or alleging negotiations, dealings or communications with Buyer
in connection with this transaction or the Property, Buyer shall indemnify and hold Seller
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harmless from any and all damages, expenses (including attorneys’ fees and disbursements) and
liability arising from such claim.

Section 13.05  Broker represents and warrants that it is a duly licensed broker
entitled to reccive compensation for services as provided under General Laws Chapter 112,
Section 87RR.

Section 13.06 The provisions of this ARTICLE 13 shall survive the
termination of this Agreement and/or the Closing.

ARTICLE 14 Merger Provision

All understandings and agreements heretofore had between the parties hereto with respect
to the subject matter of this Agreement are merged in this Agreement (together with any and all
documents executed and delivered contemporaneously herewith and therewith), which alone
completely expresses their agreement, and this Agreement is entered into after full investigation,
neither party relying upon any statement or representation made by the other not embodied in
this Agreement. Notwithstanding the foregoing, it is the intention of the parties that any separate
Confidentiality, Non-Disclosure or Access Agreements between Buyer and Seller, whether
executed prior to or after the date hereof, not be merged into this Agreement, and it is the intent
that any such separate agreements remain effective according to their tespective terms. Buyer
expressly acknowledges that, except for the representations, warranties and covenants of Seller
expressly set forth herein, Seller has not undertaken, nor does it have, any duty of disclosure to
Buyer with respect to the Property or anything related thereto or to the transaction contemplated

hereby.
ARTICLE 15 Acceptance of Deed; Survival

The acceptance of the Deed by Buyer shall be deemed an acknowledgment by Buyer that
Seller has fully complied with all of its obligations hereunder and that Seller is discharged
therefrom and that Seller shall have no further obligation or liability with respect to any of the
agreements, warranties or representations made by Seller in this Agreement, except for those
contained in provisions of this Agreement or the Closing Documents which, pursuant to the
express provisions hereof, survive the Closing.

ARTICLE 16 INTENTIONALLY OMITTED

ARTICLE 17 Default: Remedies

Section 17.01  (a) If Seller defaults in its obligation to effectuate the Closing
hereunder, Buyer shall give Seller prompt written notice thereof and shall be entitled, at Buyer’s
election and as its sole and exclusive remedy, either (a) to terminate this Agreement by written
notice to Buyer, or (b) to pursue a claim for specific performance of this Agreement. In the
event that Buyer shall fail to commence an action for specific performance within thirty (30)
days after the date on which Buyer first gives Seller notice of Seller’s defauit (and in no event
later than thirty (30) days after the Scheduled Closing Date), then Buyer shall be deemed
automatically to have elected to terminate this Agreement.
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(b) If Buyer defaults in its obligation to effectuate the Closing as and when required
hereunder, then in addition to any other rights and remedies Seller may have at law or in equity,
Seller may either (i) terminate this Agreement by written notice to Buyer, or (ii) obtain specific
performance of this Agreement.

Section 17.02  Without limitation of the foregoing, if Seller terminates this
Agreement pursuant to a right given to it hereunder and Buyer takes any action which interferes
with Seller’s ability to sell, exchange, transfer, lease, dispose of or finance the Property or take
any other actions with respect thereto (including the filing of any lis pendens or other form of
attachment against the Property), then the named Buyer (and any assignee of Buyer’s interest
hereunder) shall be lable for any and all loss, cost, damage, liability or expense (including
reasonable attorneys’ fees, court costs and disbursements and consequential damages) incurred
by Seller by reason of such action to contest by Buyer.

Section 17.03  To the extent that Seller has made any express representation or
warranty in respect of the Property and, in the course of Buyer’s due diligence investigations
hereunder or otherwise, Buyer obtains knowledge that any such representation or warranty is
inaccurate, untrue or incorrect, such representations and warranties made by Seller shall be
deemed modified to reflect the results of such knowledge. No representation made by Seller in
respect of the Property shall survive the expiration or earlier termination of this Agreement.

Section 17.04  Nothing contained in this ARTICLE 17 shall in any way limit
any indemnification obligation of Seller or Buyer pursuant to this Agreement. This ARTICLE
17 shall expressly survive the termination of this Agreement.

ARTICLE 18 Assignment; Benefit and Burden

Section 18.01  Neither this Agreement nor any of the rights of Buyer hereunder
(nor the benefit of such rights) may be assigned or encumbered by Buyer, in whole or in part,
without Seller’s prior written consent, and any purported assignment or encumbrance without
Seller’s prior written consent shall be void and constitute a default hereunder.

Section 18.02  Neither the consent of Seller to an assighment by Buyer, nor any
assignment itself shall release Buyer in any respect from the performance or observance of any
of the covenants to be performed or observed by Buyer under this Agreement, Buyer in such
case being primarily and jointly and severally liable with each assignee, nor shall such consent or
assignment relieve the permitted assignee from obtaining Seller’s prior written consent to any
further assignment.

Section 18.03  Subject to the provisions of this ARTICLE 18, this Agreement
shall be binding upon and inure to the benefit of Buyer and Seller and their respective legal
representatives, successors in interest and assigns.

ARTICLE 19 [INTENTIONALLY OMITTED].

ARTICLE 20 [INTENTIONALLY OMITTED].
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ARTICLE 21 No Oral Modification or Reliance by or Benefit to Third-Parties

Section 21.01  This Agreement may not be amended, modified or terminated,
nor may any provision hereof be waived, except by a written instrument signed by both Buyer
and Seller.

Section 21.02  This Agreement contains the entire agreement between the
parties and is intended by the parties to set forth their entire agreement in respect of the purchase
and sale of the Property.

Section 21.03  No person or entity other than a party to this Agreement shall be
entitled to rely on this Agreement, and this Agreement is not made for the benefit of any person
or entity not a party hereto.

ARTICLE 22 Severability

If any provision of this Agreement or the application thereof to any party or
circumstances shall to any extent be invalid or unenforceable, the remainder of this Agreement,
or the application of such provision to parties or circumstances other than those as to which it is
invalid or unenforceable, shall not be affected thereby, and each provision shall be valid and be
enforced to the fullest extent permitted by law.

ARTICLE 23 Governing Law and Venue

The validity of this Agreement and the rights, obligations and relations of the parties
hereunder shall be construed and determined under and in accordance with the laws of the
Commonwealth of Massachusetts. All actions or proceedings relating to this Agreement shall be
litigated only in courts located within the Commonwealth of Massachusetts. Each party hereby
subjects itself to the jurisdiction and venue of any state court located within Norfolk County,
Massachusetts, or of any federal court located within the District of Massachusetts.

ARTICLE 24 Captions

The captions of the various Articles in this Agreement are for convenience only and do
not, and shall not be deemed to, define, limit or construe the contents of such Articles.

ARTICLE 25 Notices

Section 25.01  Any notice, demand or other communication (each, a “notice”)
that is given or rendered pursuant to this Agreement by either Seller or Buyer to the other party,
shall be (i) given or rendered, in writing, (ii) addressed to the other party at its required
address(es) for notices delivered to it as set forth in Section 26.02 below, and (iii) delivered via
either (x) hand delivery, (y) nationally recognized courier service (e.g., DHL, Federal Express,
Express Mail) or (z) certified U.S. mail postage prepaid with return receipt requested. Any such
notice shall be deemed given or rendered, and effective for purposes of this Agreement, as of the
date actually delivered to the other party at such address(es) (whether or not the same is then
received by other party due to a change of address of which no notice was given, or any rejection
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or refusal to accept delivery). Notices from either party (to the other) may be given or rendered
by its counsel.

Section 25.02  The required address(es) of each party for notices delivered to it
is {are) as set forth below. Each party, however, may, from time to time, designate an additional
or substitute required address(es) for notices delivered to it (provided, that such designation must
be made by notice given in accordance with this ARTICLE 26).

If to Seller: Wellesley College
106 Central Street
Wellesley, MA 02482
Attn: Mr. Ben Hammond

With a copy to: Langer & McLaughlin, LLP
535 Boylston Street
Boston, MA 02116
Attn: Stephen T. Langer, Esq.

And to: McCall & Almy, LLC
One Post Office Square
Boston, MA 02109
Attn: Mr. Albert G. Tierngy

If to Buyer: Town of Wellesley, Board of Selectmen
525 Washington Street, 3™ Floor
Wellesley MA 02482
Attention: Hans Larsen, Executive Director

with 4 copy to: Thomas Harrington, Esq.
Miyares & Harrington LLP
40 Grove Street, Suite 190
Wellesley, MA 02482

ARTICLE 26 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an
original and all of which, taken together, shall constitute one and the same instrument. Such
executed counterparts may be transmitted to the parties by facsimile or electronically and such
facsimile or electronic transmission shall have the full force and effect of an original executed
counterpart.  All fully executed counterparts, whether original, facsimiles, electronic
transmission or a combination, shall be construed together and shall constitute one and the same
agrecment.
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ARTICLE 27 No Third Party Beneficiary; Exclusivity

The provisions of this Agreement and of the documents to be executed and delivered at
Closing are and will be for the benefit of Seller and Buyer only and are not for the benefit of any
third party, and accordingly, no third party shall have the right to enforce the provisions of this
Agreement or of the documents to be executed and delivered at Closing. Seller agrees that, from
and after the date hereof, and continuing until this Agreement is terminated, Seller will cease its
marketing activities with respect to the Property, and will not offer the Property for sale to any
other party, or negotiate any contract or agreement for such a sale.

ARTICLE 28 Construction

The parties acknowledge that the parties and their counsel have reviewed and revised this
Agreement and that the normal rule of construction to the effect that any ambiguities are to be
resolved against the drafting party shall not be employed in the interpretation of this Agreement
or any exhibits or amendments hereto.

ARTICLE 29 Terminology

As used in this Agreement, (i) the phrase “and/or” when applied to one or more matters
or things shall be construed to apply to any one or more or all thereof as the circumstances
warrant at the time in question, (ii) the terms “herein” “hereof” and “hereunder”, and words of
similar import, shall be construed to refer to this Agreement as a whole, and not to any particular
Section, unless expressly so stated, (iii) the term “including”, whenever used herein, shall mean
“including without limitation”, except in those instances where it is expressly provided
otherwise, (iv) the term “person” shall mean a natural person, a corporation, a limited liability
company, and/or any other form of business or legal association or entity, and (v} the term
“business day” shall mean any day other than a Saturday or Sunday or Federal holiday or legal
holiday in the Commonwealth of Massachusetts.

ARTICLE 30 Public Document; Non-Recordability

It is agreed by the parties that this Agreement is a public record and subject to disclosure
by the Buyer. This Agreement shall not be recorded by either party, and all recordation officers
are hereby directed not to record this Agreement. Any recordation by either party shall be a
default by the recording party hereunder.

[REMAINDER OF PAGE INTENTIONALLY BLANK.
SIGNATURES APPEAR ON FOLLOWING PAGES.]
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IN WITNESS WHEREOF, Seller and Buyer have each duly executed this Agreement as
a sealed instrument as of the date first above written.

SELLER:

Wellesley College

By &

Name: Benjmin C. Hammond
Vice President for Finance and Administration and
Treasurer

Federal Tax ID#: 042103637

[SIGNATURE PAGE CONTINUES ON NEXT PAGE]
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IN WITNESS WHEREOF, Seller and Buyer have each duly executed this Agreement as
a sealed instrument as of the date first above written.

BUYER:
Town of Wellesley

a2 '
By: 7 awd’/f_ﬁ_ _b )&(G’LC(_.,

Name: Barbara D. Searle
Chair, Board of Selectmen

Federal Tax ID#: 04-6001343

[SIGNATURE PAGE CONTINUES ON NEXT PAGE]

Weillesley College Nod0 PLS Town vFINAL.doc

30



BROKER’S CERTIFICATION PURSUANT TO SECTION 13.05

IN WITNESS WHEREOF, Broker has duly executed this Agreement as a sealed instrument as
of the date first above written.

BROKER

McCall & Almy

By:

Leggat McCall Properties

By:




EXHIBIT A

Description of Land

Those parcels of land situated in Wellesley, Norfolk County, Massachusetts, together containing
46.76 acres, more or less, and shown on the plan entitled “Plan of Land, 156 Weston Road,
Wellesley, Massachusetts, dated August 23, 2013, prepared by Nitsch Engineering.

For Seller’s title, see deed from Henry F. Durant dated October 31, 1873 recorded with the
Norfolk County Registry of Deeds in Book 448, Page 56, and a deed from the Inhabitants of the
Town of Wellesley dated April 3, 1944 and recorded with said Deeds in Book 2481, Page 412,
and a deed from the Inhabitants of the Town of Wellesley dated February 4, 1947 and recorded
with said Deeds in Book 2664, Page 583.



EXHIBIT B

Due Diligence Documents

. Plan of Land, 156 Weston Road, Wellesley, Massachusetts dated August 23, 2013,
prepared by Nitsch Engineering, Inc.

. ASTM Phase | Environmental Site Assessment, North 40, 156 Weston Road, Wellesley,
Massachusetts™ dated August 14, 2014 prepared by Haley & Aldrich, Inc.

. Memorandum entitled *’Summary of Environmental Conditions, North 40 Property,
Wellesley Massachusetts dated September 11, 2014 prepared by Haley & Aldrich, Inc.

. Existing Title Report

. “Natural Resource Assessment for the North 40, Wellesley, Massachusetts,” prepared by
Vanasse Hangen Brustlin, Inc. dated August 4, 2014 as revised September 18, 2014

. “Wellesley College “North 40 — Utility Infrastructure” prepared by Vanasse Hangen
Brustlin, Inc. dated September 11, 2014

. Data and boring logs generated through Phase II studies by Haley & Aldrich, Inc. at the
Landfill Site.



EXHIBIT C

Intentionally Omitted



EXHIBIT D
Wellesley College Green Building Standards

(14 Pages)

T Wellesley Collepe Board of Trustees

From: Advieory Conmnitee on Environmental Sustainability
Re: Wellesley College Green Burlding Standards

Date: 20 Ociober 25)3

Anached are proposad Green Bulding Sandards for Wellesley, These standards were
developed in light of the need o address in » syurematic and form ard-thinking way the
cppovtunites 1o sdvance environmental sustomability during the camupis renewal progess,

These standards are a produet of & collsborative vrocess that began by the fall of 2013, Over the
past 1en months, our comniittee has miey with canpus stakeholders, architects and vominitants
mvolved in cangpus senewal projects, reviev ed peer mstiunicns” sustamability standards.,
solierred the uput of the ESA0D capstone Enviranmental Swudies conrse, and held rwo open
meetings with the campis eommunity.

We very much appreciate the support and help the Office of Facilines Management and Planuing
bas provided in the development of these standards. The Advisory Commuttes on Envmonnental
Sustaneabibiny vored unansnously (with one absrention ! i suppent of this proposal wm Mey 2014
he proposal was approved by the Campus Fanilinies Planning Committee in Oorober 2013, We
are submitting these matentals 10 the Board of Trustees for review and approrya)

Yy Ay

The Advisary Committee on Environmental Sustainability

Faeulry: Jay Tuener (Chair). Marilyn Sides. Yui Suzuki. Sohie Lee. Tom Hodge. Seth Newmuller
Smaff Parick Willonghby, Yun Pawluk. Ben Hammond. Kris Nienderf, Ravi Ravishankar
Stadents: Ashiev Funk, Sarah Koenig

Unzom: Pawl Mulims. Both Schmidgall



Wellesley College Green Building Standards

Approved Dy Advisery Commikiee on Envionmenial Sustainanility — 5:2 2354

The Wellesiey College Green Buiding Slandards are comprised of thiee parts. An introducion statement
of background and purpose and fwe appendixkes. Appendix A outlines the process for Ingegrating
sustanabinty consideraticons 1Mo bullding projects. Appendix B outings Wedesley's approsch 10 LEED
Duidings standards,

Introduction: Background and Purpose

e frunckiy. Wellesley Coliege has celenrsted the design of its buildmas and their place in the

campus landscape. This docunient builds on tat tradiion by adopling 5 process and establishing
building standards that refielt beth Vellesley s history and demonsirate its commiment fo
sustainability. These budding standards respond to the College’s commilment to integrating
environmental sustainabiity considerations mto major insttutiona! decisions.

Wedlzsley i@ embarking on & Campus renewal progiam of Dulding renovation and expansion. Decisions

wiih respaci 10 the design, consrucion, and operation of fsse buildings wil npact the <
environmental sustamability and operating expenses for the next century. By impiemeniing green
building standards. we can improve enviyonmental sustamability in the near and fong-term future, reduce

setuations in wlilify costs, ond enhance bulding functionality.

LR UNE

The gpurcess of s document is to:
1. establish 2 commar understandmng of how Wellesley's commitment 10 ervironmental

susfainabilly will b2 integrated nto campus rencvation and construction pojects,

2. esfabiish a process (includmg pubiic documeniation) and slandards (specific to Wellesley) for
accemplishing these goals on a project-by-project basis;

3. serve as @ document that can be dissemmated to the campus commwunity, archiedss. BNGINesrs,

coniiaciors, and olthers involved in campus proects.

Tricze slandards were developed thiough a semester-long process iad by the Advisory Commiilee on
Environmental Sustainaiziity (SUSTL which indyose facyly. studends, administrators, staff, and union
members. The commiltee held open meetings with interested community members, refied on research
support from the Envircrsmentias Studies capstong course (Z8300;, and met with various stakeholders,

ncluding sta® from the Of CHfE S Mansgerent and Plannmg, project architedts, and consuliants




These poals led 12 he deveinpmen; of greent Dudding stanaargs mat wil serve 1he campus renewal
program and Seyvond when reguiarly reviewed 50 revised. The s1andards will te reviewed n consuliation
with 3UST and approval of the Campus Facikies and Flanning Committee (CFPCT every £ 10 8 vears

The green building slandanes apply 10 & caprlal proecis, nciuding new construchan, additions, ang
renovabons The standards dstinguish befween wo Calegoiies of projodis’ major projects (ail new
constriction and ma;od rensvations of bulldings hal require replalemant of srajer Luiding systems and

’

IEpBCEMmEnt Of over SU% of e inlelior strusiure) and minor projects o 5 teast B malian bt hat 4o nat

meat {he Mreshald 16 naw COnNSTUttion/Mmajor renuvation standards. Projecis smailer than £1 million,
afthough outside e specfic scope of these reguiremienis. shouid e develoned with raference to the
et of ese guidelines. This document include 3 process by which sestainabilly considerations will be
infegrated nic buiding projedts (Appentix Ay and a sel of Wellesigy-specific goall for LEED buldngs

{Apnendix Bl

Sustainability Goals

Al mapr Building profedts (and minor bujding projects in some cases) should bé gesignad 10 achieve
LEED Goid standards at @ minimum. LEED s an extablished raling sysiem overseen by the United
States Green Building Council that provides 2 commin ramewark for integrating susainabiity into

Lriding proeois.

Wellesley has priortized the LEZD wrlang (o reflect the college s situation, envirenment. and values.
Fromect leams should pursue LEED certoation with reference 1o ihe Welesiey-epaciic prormes for
4.0 Appendix B, This prordization scheme is not mandatory de., i is not expecied thal

orojelts will achieve all credils thal are maiked as high pronfy). instead, the sricnles arg meant o

srovite guidance to project teams as thev consiper options for pursumg LEED certifination.

These Welesley-proritized LEED standards refiect five core concerns that are important to addressing

i austainability in building projects at Wellesley:

+ Landscape and Buildings. Wellesley's campus landscape is one of the institution's
tistinguishing features Hongring the relauonship between a building project and the campus
gndscape is a College expectation we will uphold by maintaining the campus aesthetic and its
unctional valees.  This appreach offers the potential 1o enhance Commuissy SRYIRETMAN with
the campus landscape, promete padestrian and bicycle use, reduce water and energy
consumption, and enhance ecosystem function (habital conservation water conservation, and



fiogiversdy). Donsticthion aclivities should also e managed 1o minimize mpacls on the
camipus. welands, wildhfe, ang epen gpaces.

improved Indoor Environmental Quality. ‘Wellesley Coliege aing 1o ensure Dulidings a2
heattty and comfortalie spaces o which fo tve, sfudy, and work Polential benefits of improving
indoor enwincnmenzal quaily mciude improved heahtft, produtinily, and satisiaction of students,
fzcully, and s1aff. Weilesiey Cotiege anlicipates schigvmg this go3l by ullzing enhanced NEor
4 Qualty strategies . low-emifting materials, improved intenior lighting, daylighting. and pleasant
views. This ¢oal will be pursued in consutiation with the Office of Envirgnmanial Healtnh and

Sofely Palicy  Addilional new and innovalive sirategies are encouriged and will be welcomet

Metering and Sub Metering. Data coliection Mrough metaring and sub-metanng hinked 5
proper energy management systems wili faciiale efficient bulding Operations. Mprove ngdonr
envirnnmental quatty, assis! with monroring of sustanabidy goals, $enve 28 an egucatinnal
resource, and promole endagement with building cocupanis. At a minimum, all utilities coming
G A buiding shouid He separately metered  When appropriate. Major energy uses wihin the
building shovid be separately metered, including kitthens, data ceners, laboratory clusters, ang

Gigy & nmEresies n metenng ulilites by eng use, such as

rommertial spanes i posaive. ¥
separating energy use for ights znd for ouliets. 57 s is NOT possiNg, RIOIEas Should e wired 10

i

i@ sub-metenng Dy end use in the future o &s greal an exlent as s feasidle. Af projects

shiouic be mtegrated Nt0 o campus-wide, publicly atcessike melerng PIogam upon
LLCUNaNCY.

Energy Conservation and Efficiency. Wellesley cons«ders if a social and moral imperalive 1o
address climate choange. One of the most significant ways Hat Weliesley can accomplish inis
0315 By pIOEZing enetgy conservation in the design and operaloa o badidags, The Coliege
s commdted to making a strenuous effort to reduce energy consumption i 1§ buiidings. including
meesiigating and implementng eficiency imdrovements m major building systems (mechanical,
eeclfical, and envelope) and pursuing renewable energy sources {(phoiovoRalc, solar net water,
geothermal, wind, and olher fechnclogies as hey are deveioped). In many instances, improving
energy conservation and efficiency will require upfront capital invesiment 1o retkice iong-term
operaling expenses and achieve sustainability goals. The College aims to implement design
stleges nat mavimize energy conservaticn and efficienty by undertatng all improvemenis with
a nel payback pericd of less than 10 years (baset on 3 1013t cost of ownarship, inchuding enery
and maintenance expenses) and additional improvements (which may have a longer payback
peind) necessany W acneve ot least a 20% energy raducton below bazsline cost (as calcuiated
omeetine LEED Qpimize Engigy Pedomance credit),



* Water Conservation and Efficiency. Wellesiey Collzge i located in the (naries River
walgrshed The College is commifted o protectng sts aguifers by reducing potable water
censumpton @ ds buikdings Ywough efficency measures. as well as imiplementing creative
buiding and landscape designs that faciiiate reuse of giay water and management of storm

water.

Appendix A: Green Building Standards: Integrating Sustainability into Bullding
Projects

Major Construction/Renovation Projects

LEED Requirements

if ircumsiances preciude the pursult of LEED Goid certification as outlined above, the ¢xcepiog mus! e
approved by the Campis Facilties Flanning Commities gurng the appropriate desgn phase(s: of each
indedual project. FOF some rencvation projects, pursuing LEED Silver cerfification may be necessary
due to the existing conditions of buildings. oiher programming priorities, or busgetary considerations In
SOme cases, ofher syilems 1or evaiia
may be preferadle o LEED. in making such a determination, the CFPC should do s0 in consutiation with

g TN sestaingldity, such as the Living Building Chalienge,

the Advisory Commitise on Emdronmental Sustamability

Procedural Requirements

Wellesley will deliberately inlegrate environmental sustanal ity considerations intc every stage of the
reaovaIcn 20 bullding process. This begins with assessing the need for new construction or
rencvaton. The reuse and renovation of existing facilities nave been important at Weliesley and wil
continue to be emphasized as a susianalle stiategy

Reguest for Proposals:
= Allvequests for proposals (RFPs) will include fanguage regarding susianadle desgn and
operations as appiicable 1o architects, general contractors, MEF (mecnanical, ekecirical and
plumbing) consultants of subconiractors, and commissionng agents.
« The SUST committee will D& invited to any public preseniations by finalists for the architect and
ather relevant consultants (such as sustainability consultanis or landscape areniitecis;.
e SUST representation will be wighided in 1he Exiended Project Taam.



Programming:

2 moguamming phase or eady i ihe schematic design phase, the proect team will engage in

the toliowing aclivites:

Comwene g sudianahilte workshog
o [nclgde campus stakeholders cacuity, sial, students) and architecis/consuitanis
identity prelyminary sustaonaliity goals
Review Drenmingry site analysis
tdentity design concepts with potental fof significant operationd savngs

Ry o

Set a release date 1o a report Wenbfying the initial project sustamaluily 50als (a /eease

mary LRELD aheckiiel (mas ARREray )

O o 9 o

dazie ot one month affer his meeting is recommended)
Develon a prefimmary We-cycle/iotal cost of ownership mode! foF Buliding construction,
renovations, and/or additions to inform space programming.
Identfy suslainabidy "best practices™ for speciatized building functions that may fall outside the

soome of LEED, suck 28 soeniic iGloratonge of Kl
Project teams for alt projects will collaborate with the Office of Sustainability and the {ffice ot
Public Affairs to produce a report documenting the initial project sustainability goals. This report
will be available 1o the College community and nolipoated mo the Project Cwner's

Hequiemenis

Schematic Design:

Durmyg e schematbc design phizse, the project team will engage in the following Ao

Undertake life-cycle lotal ownership analysis (20-year time harizon Gr jife of reievart equipment}
{0 syslematicany assess the envyonmental and economic impacts of design atlernatives for major
bulding systemns and thai controls. mcluding mechanical (MY AC and energy sources), sleTinical
flghing)y. envelope roof, iINsulation. giazing:, and plumping.

Develop prefminary Energy Mode! 1o compare different deswn cholces, Luiding systems, and
energy cost scenarios including renewable energy options,

Develop a Commissoning Plan thal addresses sustainablity goals | intiuding metenng and
verification

During deveiopmen! of 1008370 sife managemen] play consider how desigr chvices wil amect

permeable and non-penmeatiie sgrfaces, stomwater management snd the relaticnship of the

FRISLENE

=T checklist and expecied LEED certification level

project to the «

VWIS T

Updale the 11

Design Development:



Dunng e design development phase, the project team will engage in e Imaing activities pror 10
AT

e Updats the ife-cvcletolal cwnershp analysis for the project Hased on final building systems and

featires

e Finalizae energy model

& Finalize e LEED checkiist and confirm expected LEED certfication leved preferaoly with design
rewview by the Green Buiding Council INSTRLe.

e During roubine pags turns and design review tonversafions, re-einphasize mportance of
systainatiity wih mamienance siaff mreviewng issues such 4g aoCRes 15 madunery . meienng.
and other related maintenance soues

e Deveiop an Educahon snd Quireach Plan for comnunicating sustanabily elements of progect to

communty and key staveholders in conunction with ine Cffice of Sustainaiiity,

Pre-Construction Documents:
Durtng pre-construction document phase, the prolect manager will repart to the (ftice of
Sustainabiily an the pian foy rewssdonzion s34 of existing fumiture, fixtures, and equipment.
The purpose of this report Js 0 ensure thal reusable materials &re salvagad prior o

 CONSTHCIGR
e« The general conme o il develop 3 ol wasie management Rian hal emphisizes reuse,
recycing, and reciamaton of conslruction and demaoltion wasles as required by LEED and proper

mandbng of Dazardous waste

Construction:
During the construchion phase, he project tTeom will angage i e llowing acivites.
e The Construchon Sie will empioy 2roswon Conirols and oher Dariers 1 minimize mpacis on tha
ompls. webiangs, and ORen spaces per he coilege’s Storm Waler Podstion Frogram (overseen

Uy the Ofce of Envirenmeniai Health and Safely)

IV-TEIRIRD air

o Construction eguipreent will use low.-sulfur diesel fuel o minimize consln

aollution; anti-dling aws will be ipilowad
= The construction sile will e managed 10 reduse energy tonsumption {such as ensunng efficient

nighttime lightng of work sites).

Project Compietion and Operations:



¢ The profect architects and Contracton(s) wii provide & bulding ocoupant user guide tat
spedilcally explaing how 1o replize the buiiding's sustamabity 9ok, Sudcl @ document i
I3 FIgeled at user groups, such as students, facutty, and staft

¢ The propect feanmi will coflaborate wih the Office of Sustamabiity and the Office of Public Atfairs to
profuce a report detahng sustainainity project features, 3 review of wutial susianataidy goals and
R ey were fulliied, and relevant lfe-cycle and total-cost-of-ownerstip analyses  This report
sl e mage publicly availapie wathin three menths of Busding occupancy

Mineor Construction/Renovation Projects

LEED Requirements

The applicalsiny of LEED cerffication will be determined on & case-by-case basis for minor proiests,
sLsedt 1o review Dy The Campus Facities Planning Commdiee. All minor Lidjeas. r@qartiess of wheilies
they will Quaity for LEED cerification. wiil infegrade suglamatiity at ait stages of he renswation and

bulding process as culined below.

Procedural Requirements

Request for Proposals:
= Allrequests for proposais (RFPs) will inciude language regarding sustamable g28ign and
operations as relevant to aichitects, general contractors, MEP (mechanical, electrical, and

plumbing, consuffants, ang commissioning agents.

Programming:
Durng e programmeng phase of eaddy in the schematic design phiase, the project team wiil engage in
the tollowirg aclivities:
¢ Conwene a susianabidity workshop
0 Include campus stakehpiders and contractors/arcndects (as possible)

iy

Henity prepminary sustaingblity goals
ldenify design Concepts with NOenial fof significan? ooerzlional savings
Review preliminary LEED checklist (if seeking LEED cerlification

Lo =

Schematic Design and Design Development:
Durirg the design phases. the project team will engage in the following activilies.



¢ Underiane (fe-cycletotal eanersi anawsis (20-yvear tme horzen of fe of relevant equipmenty
@ systemabicatly assess the environmenial and econemic ‘'mpacts of design altemanves for major
tuiding systems and controts, as relevant to the project.

* Develop prefymmary site management pian’ consider how gesian thoces will affec parmeable
and pon-pennaaite suetines. slormwater management, and the retationsiip of he preject 10 the

campus iahdscape.

Pre-Construction Drawings:
o During construction document phase, the project manager will repott 1o fhe Office of
Sustamabilily o the plan for reuseidonation/sale of exsting fumiture, fixtures, and equipmen

+ The general contracior will develop a solid waste management plan that emphasizes reusa.
recyciing, and reclamaton of construction and demolition wastes and proper hanging of
NI23IDUS wasle.

Lonstroction:
During the construction phase, e promect team wil engage in the 1Qllnwing activiies.
= The construchon ste will employ eroson confrols and oiher barriess Lo minimize impacts on the
tamipus, wetlands, and open spaces per the coliege’s Storm Water Poliution Program {Overseen
by the Office of Environmentai Mealth and Satety).
s Donstruchon equipment wit use low-sultur diesel fugl o minimize consinuclion-reiated air
gotlution, Anti-idling laws will be followed,
e The construction site will be managed to reduce unnecessary enargy CONSUMPLon (1Ll a5

Zns

Fing efficent nightiime iighting of work sites ).

Project Compietion and Operations:
= T geaject archiects and contractons) will provide 3 building occupant user guide that
specifically explains how to realize the building's sustainability goals  Such & gocument should
e Wgeted at user groups, such as students, faculty, and staff
onsier calaloraing with e Ofice of Sustainability and Office of

o The project bram
Public Affairs 0 produce a report detailing sustainability project fzaiures and relevant life-cycle
and tolakcost-of-ownership analyses. If produced, this report should be made pubhcly availabie
within three months of building occupancy.

Acknowledgements



These Buidis standards incorporate language and CoNCeTs Orawn Fom SimHar standsrds adopied at
ciner resttutions, noluding Pomona College. Williams College, and Harvard Uriiversity



Appendix B: LEED Standards Prioritized for Wellesley College

The fntcenng LEED wd 1or BD+C /Bundmg Design and Construchon) orifena moluce Welleslzy-speoi
priontization (high, medium, iow, or not applicabie). This prionbzalion scheme was doveloped threugh e
work of the Eovironmental Studies Program s capsione course @ spring 2014 in colizboration with the
Adwsory Commitlee on Environmental Susiainabitity

The priorites outhned here are meant O provae achitects and consulianiz with guidanee regarding how
the bukding sustanabidy strategies included i LEED align wih Welledley College’s sftustion,
snvironment, and valugs  Projecl feams shiould pursug LESD sedification with relference 10 these

Wetliesley-specfic LEED standargs. Tius priontizalion scheme 3 not mandaiory ¢.e | i 18 a0t expectad

that projecis Wil acniow 2 ke 38 high peonty ) mstead, e pricrties arg meant io

provide guidance 10 groject wams as hey conssder aphions for pursuing LEED cenmcation.

Ir: addiion. the 1ast page of this appendix includes nine additional LEED+ crifena dentifieg by the

LPERNEG CIUREE

Environmental Studizs Progran



LEED v4 for BD+C: New Construction and Major Renovations — Prieritized for Wellesiey College

Credit 1 Integrative Process

Location and Transportation

Credit 1 LEED for Nsighborhood Develovment Location N/

{redit 2 Sensitive Land Protection :

fredit 3 High Prierity Sive 2 wiH

Credit 4 Supreunding Deasity and Diverse Uses 5 Jiigh

Credit 5 Access te Quadity Transit 5 Higi

Credit6 Bicyele Farllitiss 1 High

Tredit 7 Redured Parking Foatprint 1 High

Credit 8 Green Yehicles ] iE 1

Sustainable Sites Possivle Polmte: 20
Wellesley Priority

Prereql  Zsusiruction Actiwty Fellution Prevention Required

Credit 1 Site Assessment 1 High

Credit 2 Site Development - Protect or Restore Habitat 2 Lovr

Credit 3 Open Space 1 High

Credii 4 Rainwater Management 3 High

Credit i Heat Island Reduction 2 Law

x Light Follution Redustion b e

Water Efficlency Poesible Paints: 15
Welleslew Prioriny

Frevegl  Outdopr Water Use Reduction Required

Prereq2  indoor Water use Reduction Required

Frersg 3 Building-level water metering Required

Credit 1 Qutdoor Water Use Redurtion 2 Medium

Credit2 Indoor Water Tise Reduciion 6 Medium

Credit 3 Cooling Tower Water Use A High

Credit 4 Water Metering 3 High

Energy and Atmosphere Possible Points: 33
Weilesley Pricrity

Frereql  Fundamental Commissioning and Verification Required

Prereg 2 Minimum Energy Performanes Required

Freveg 3 Building-Leve! Energy Metering Required

Prereq4  Fundamental Refrigevani Management Required

Credit 1 Enhance:l Commissioning 6 High

Credit 2 Optimize Enevgy Yeriormance 13 High*

Credit 3 Advanced Energy Mevering L High

Credit 4 Demand Response 2 n/a

Credit5 Renewahle Energy Produrtion 3 Medium

Credit6 Enhanced Refrigerant Management 1 Medium

Credit 7 Green Power and Carbon Offzets ; Lo

* Projects should strivs to earn &8 lezst 9 credits imder Optimize Energy Performante

14



Materials and Resources Poscibie Polnte: 13
R ] Welleslev Priority
Frereg I Sterage and Coblection of Recyclakles Required
Prereq2  Construction and Demolition Waste Mgmt Plan Required
Credit 1 Bailding Life-Cvele Impact Reduction 5 High
Credit 2 Building Prodact Disziosure and Outimization — 2 Medium
Environmental Product Declarations
Tt § Building Praduct Disclosure aud Optimizatien — 2 Medinm
Sourcing of Baw Marerjals
Credit 4 Enilding Preduct Disclosure and Optimizaticn — 2 Hedium
Material Ingredients
Credit 5 Construction and Demolition Waste Mgmt 2 High
Indoor Environmental Quality Possible Points: ié
) ) wWellssley Prionity
Prereq 1 Minimun Indoor Al Quaiity Performance Reguired ’
Prereq?  Envirommental Tobacro Smoke Contyol Required
Lredit 1 Enhanesd Indoor Alr Qualiny Standards 2 High
Credit 2 Low-Emitting Materials 3 High
{redit 3 Comstruction Indoor Alr Qualier Mgnut Flan 1 Medium
Credit 4 Indoor Alr Qualit Assessment 2 Medium
Credit & Thermal Comfert 1 Medium
Credit 7 Interior Lighting 2 High
Credit & Dayvlight 3 Medium
Credic § Guality Yiews 1 High
Credit 10 Acoustic Perforimnanse E 1 Medium
Innovation Possible Points: &
Welles)ey Priority
Credit | Innovarion 5
1 High

Credit 2 LEED Accredited Professional

Regional Priority

Credit 1-4  Regional Priority

12



The following criteris are addifivnal priorities identified iy the capstone Epvironmenta) Stadies Course 5t

Wallezley in spring 2014, Explanations of these eriteria are included ju the report: Making Wellaslor 2

LEEDer in Sustainably Dasign: The Synchesis of Wellesiey's Sustuinadle Building Guidsiines {20143, Projest
reams showuld give consideration to these additional eriteria. Depending on the project. these criteria could be
innovation credits, aporopriate for inclusion in LEED centification. In other cases. thess crireria van be
treaten a8 sdvizory.

LEED+ Criteria Specific to Wellesley

Credit §
Credit 2
Credit 3
Credit 4
Credit &
Credit &
Credit 7
Credit 8

Credin v

Light Pollution — Ligbtiué”?/\fesr Chservatory

Light Polintion — Impact on Wiidlife
Building-Wide Energy Goals

Compostin

Haterials and Resonroes ~ Transparency
Innovation:

Innovation
Innovation
Ianmovaticn

g

i
wiH Y

e Bunilding Sdu
: Net Zero Energy

: Mot Zero Water

. Historic Building Relocation

High
Medium
High
Medium
Medium
High
High
High
Medinm

Vellegiey Priority

i3



EXHIBIT E
Plan of 156 Lot
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Dimensions of the 156 Lot are approximately 300 x 180’



EXHIBIT F

Form of Waiver of Appraisal, Damages and Relocation Benefits

TOWN OF WELLESLEY, MASSACHUSETTS

Waiver of Appraisal. Damages. and Relocation Benefits

KNOW ALL MEN BY THESE PRESENTS, that Wellesley College (the “Owner™), is
the owner of those parcels of land situated in Wellesley, Norfolk County, Massachusetts,
together containing 46.76 acres, more or less, and shown on the plan entitled “Plan of Land, 156
Weston Road, Wellesley, Massachusetts, dated August 23, 2013, prepared by Nitsch
Engineering (the “Property”), which Property is described in a deed from Henry F. Durant dated
October 31, 1873 recorded wsith the Norfolk County Registry of Deeds in Book 448, Page 56,
and a deed from the Inhabitants of the Town of Wellesley dated April 3, 1944 and recorded with
said Deeds in Book 2481, Page 412, and a deed from the Inhabitants of the Town of Wellesley
dated February 4, 1947 and recorded with said Deeds in Book 2664, Page 583.

The Owner, in consideration of the sum of THIRTY-FIVE MILLION AND 00/100
DOLLARS ($35,000,000.00) and the assumption of certain covenants and obligations by the
Town (the “Award”™) to be paid and performed by the Town of Wellesley (the “Town™), hereby
acknowledges such consideration to be full compensation for all damages sustained by the
Owner on account of an eminent domain taking, to be made by the Town, by and through its
Board of Selectmen or its nominee, of the fee interest in the Property and, for itself and its
successors and assigns, pursuant to G.L. ¢.79, § 39, hereby waives, releases and forever
discharges the Town, its successors and assigns, from all debt, demands, actions, reckonings,
bonds, covenants, contracts, agreements, promises, damages, liabilities, and any and all other
claims of every kind, nature and description whatsoever, both in Law and Equity, from or in
consequences of said taking, consents to said taking, waives all rights to appraisal and damages
for said taking but for the Award, and further waives all relocation benefits under G.L. c. 79A.

IN WITNESS WHEREOF, Owner has duly executed this Agreement as a sealed
instrument as of the date written below.

OWNER:
Wellesley College
Br 01—
By: e. /
Name: Benjamin C. Hammond

Vice President for Finance and Administration and
Treasurer

Federal Tax,ID#{ 042103637
Date: jZ' ’g’/ Zﬂ/‘!




EXHIBIT G

Buyer’s Additional Permitted Environmental Activities

. A single test pit, with observational and analytical testing of soil, at or near the former
Pump House;

Sampling and analysis of near-surface soils for pesticides and insecticides on a grid
reasonably selected by Buyer at the community gardens;

. Three (3) geotechnical borings, with no environmental sampling or analysis, within the
Landfill Area; and

. Installation of a reasonable number of groundwater monitoring wells in locations selected
by Buyer to evaluate groundwater elevations and flow patterns on the Property, with no
environmental sampling or analysis.



EXHIBIT H

General Depiction of Landfill Area




