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Introduction

Dear Castleton Select Board,

| would like to thank you for the continued support throughout this project. It is hard to believe that it
has almost been 5 years since we first discussed this project in June of 2017 and in a brand-new Town
Office building that furniture was still being moved into.

It was at that time that this project was only a vision that very few people shared, and very little
evidence of feasibility existed. The Town Plan mentioned this project was a need, the Castleton VT
Commercial and Industrial Market Analysis by Crane Associates Inc. suggested this was a need, Joe Ann
Riley from the Castleton Community Center believed this was a need, Tom Huebner who was currently
the CEO of RRMC believed this was a need, and the list goes on and on. Actual evidence, rather than
opinion, was not easily come by, however.

At first, it took a lot of persistence to prove to this board that this project was not only feasible but a
major benefit to the community. Since 2017, the attitude of the elected and appointed officials of
Castleton VT has done a complete 180. | must say that | do not blame anyone in these positions for their
skepticism of this project or my partner and me. In fact, | believe you owe it to the people of the
Castleton Community to face situations like this with skepticism, as well as an open mind, while the facts
are investigated. There is much appreciation for the path that has led us to where we are today.

Fast forward to March of 2022 and we finally have feasibility study, a Purchase and Sales Agreement,
Investors, Developers, and Operators. In addition, we have strong support from a large portion of the
Castleton Community as well as support from Castleton University who gifted the land to the town and
placed the Economic Development Covenant on the Deed.

Included in this packet is all the pertinent information to understand my request and decide on whether
to extend the due diligence period of the Purchase and Sales Agreement. At this time, we have
submitted the site plans to the DRB and we are looking forward to meeting with them to discuss these
plans.

Thank you for the time, the opportunity, and again, your continued support on this project.
Best Regards

Zak Hale



From: Zak Hale

Sent: Thursday, March 3, 2022 6:42 PM

To: Town Manager

Cc: tparisi@parisilegal.com; Jason Morrissey; jon@haleresources.com
Subject: RE: Payment under the Purchase and Sales Agreement

Hey Mike,
Thank you for the call today.

As we discussed, | forward my response to this email (below) over to the developers to make sure we
were on track with the time frame. They have informed me that their hope is to go in front of the DRB
this month; or at least have a full application to them.

With that said, they have raised some concerns with the deadline. Since this is such a large project there
is likely going to be some feedback from the DRB and changes that need to be made by the architects
and engineers before a vote is made. So, we expect that we will need to attend multiple DRB meetings
and anticipate needing longer than the 5/16/2022 deadline for local permitting. Since Due Diligence
Period 4 is only allowed for Act 250 permitting, my hope is that we can make an amendment to the
Purchase and Sales agreement to give us more time to acquire local permitting.

My request to the Select Board is to amend the Purchase and Sales Agreement to allow Due Diligence
Period 4 be entered for the purpose of acquiring Vermont Lan Use Permit, and/or any permit required
to operate 108 unit senior care facility to be issued by local, state or federal regulators. Then, allow for a
5th Due Diligence Period up to 180 days, but only and strictly for the purpose of acquiring a Vermont
Land Use Permit.

That would make the Due Diligence Period Schedule as follows:

Due Diligence Period 1 —11/23/2020 to 5/21/2021 (180 Days)
Due Diligence Period 2 —5/22/2021 to 11/17/2021 (180 Days)
Due Diligence Period 3 —11/18/2021 to 5/16/2022(180 Days)
Due Diligence Period 4 —5/17/2022 to 11/12/2022 (180 Days)
Due Diligence Period 5—11/13/2022 to 5/11/2023 (180 Days)

ukhwnNE

If/when we receive local permitting, then we will pay the $9,000 that is due according to the Purchase
and Sales agreement (should that take place in Due Diligence Period 4). Then, if/when Due Diligence
Period 5 is entered we can pay an additional $3,000 down.

Please let me know if there are any questions, concerns, or if you would like me to attend a Select Board
meeting in person to make this request.

Thank you

Zak Hale
Partner/CFO



g ” u og- w1
e/ 8]/ E " S\ gt (131 N1 )
7 ,m, —_—e T uuw//, \s\x\\u - e LA ‘NOLLONAS X3553 LA NOLF1USYD
JTd ‘SILVIDOSSV TADD - [—-2 o =z ! ! — 08 SRR SN 133¥1S TIVHOINSVD 12 22/ X0d Od
o, TRANT-AAVATO J s S L3 @ « ONI ‘ZoINdSnod NOLI1LSYD 4O NMOL
B0 ¥ PUES pr— s o IS 5 ATVOS OIHAVID TS ————
0w BN J08S e S e [ O INVOI'lddV JANMO
anuns I 110001060 # aI
= — =
{ AAVINANS DNINOZ )
o !
3 —_— an :
. RN RS A Av1s3 34 g,
% ( - tAn 250 SINUVH ASYIN ® L4380 A
'y P A S A
¥ oo o il N,
LYY — - //
. SOVELIG THVA o=
¥ INO¥4 1004 06 >
(" N T
Frep———
T SNNINI3 035040 )
SLHOM 3S0dO¥d % 1dS v F2IHO0D
f ¢ X k- 4 G9 HLIM LOT ONINavd AL
LNVHOAH 03504084/ONLSX3 ® % =2 P G3AVd 03504044
J0AEIS OMIOTTS Q35040 3 b — 7 L — o
oo owiss — —3— — — ”-‘ 1 ”' .ﬂ" i”-‘ ﬂﬂ"
N Al b | A | e | Loy | e
INRELYM ONLSKE —_— = — = i T "8 / , .nﬂ//“
P S N BN A
S— .
e -
303 IS 0350d0Nd —_— . #/ Bt
WIS NS —_— /”#M | |
N GADVS ONINYA | 1 7w
SLINM ONISVTO G3500¥d AAAAANAAN - e e
V3V a3000M 40 3903 A L R, / L R N f -
NOLNOD 30YY9 HSINLY Q350c0Yd — N ) = o - o ¥ ~ g . ]
( WNLYQ 'S'9'S'D ) 3NN MNOLNOD. S ’ : - - =ds : y J.\{)
INNISYI 40 INMIAS  eeemmmmmmeesesseene ) . — 5 y - |
3NN AL¥30Md 0350608 —_— } LINN—66 03S0dONd = i > bl
om0 oS — _3
A0S 100K e e 3
\\ ADNIDHINT -
— pusbes] ——— A Ve : ‘
L 2 e g X 3 S e
.\\k/X\\\\ T ONINIVLZ S v ) S P 1 = |

24¥D6ANVT

0001 = 4 a5

depy uoed07] IS G- A B0

JONI
- me AmmIs
Q203054034

am
3LVLS3 34N
SI¥EYH AYYA % 13380
5

NOVALIS QA
0I5 1004 08 -~ —




, . oy 02 010
0'T7°ON 133HS NV1d 3dVOSANV1 CZ0T "L 114dV :31va BN BN o, nvid ® 33N103LIHONY J4VOSANYI

ALITIOV4 ONIAIT HOIN3S 0z=1EWS  g31V|D0SSY 3TA08 L

MENASY ¥od <5 Y N T A
S ~ -~ AN =
AT ARR N —~ ) e <
TENSSI NIl W o~ T, A
SIL 0 - SONILNYId ONINIIHOS
R e N - 52
0 N —=— ——
\L?»f\x\/hmﬁ#/x\\/// 7 T@E«\ LSS
—— ~_ = S~ eme¥R2

saoom mz:/./m_Xw

BTN
)
TN S (oL)ovy
(2JH1D

9018 3N0S3Y
AON3OHIN3
Q350d0¥d

ONINIZHOS
2910 HLIM Qvd
DCp R ¥3ISINNG,

(L2)uHH
(Dwor

(¥1)OSH

(rlaws

ALMIOVA
ONIAITHOINIS =
Q3s0do¥d

/
(9)gdH (O
(6)4d3
(2)rds (1 Ra3 (0L)sdH (s)amy

074 74

SYILNV1d
ZNNNINNTY
3718v.1¥0d

(e)dov
Ao
PN _- —(e)sor
~ - s \/,/1\ o FANLONYULS
w52 | RS T VB Vo380 D3 | 7 P x
— = P V109¥3d ixph _
D00t [ wodzs [ dur el | JON34 ALHNO3S -
ooz | aw =3 s
i a1 | a3 s ramal| _ e
oo 12 | ur WA TN
7053 18 | dur e ey 90Es 3 8| > o |3
oo is | dwny Ak
W3 18 | e & 7
oz [ Guna o] | e
TN RTED o] ro——
w5 [ s =]
e 0,
s et mFl
e H
050 5¢ ] anuHs uIAN0D O
v o8
W
e | snavssnonanaa OO
(03 |
613
wve EENTR, VENE VS <
13 |
[T T 5
Sewne | g | 3341 3041 ¥3INOD
03 8
werens | eve ..
v | Frape———: O O
oz | we =
T T v
1] |
SaON el d
[eNEEEY
SRS B




0C1°ON 133HS STIV.130 ONILNYd

7207 ‘£ 114dV :31va

ALITIOVS DNIAIT YOIN3S

SIN/ 021

siN/ 021

7I¥130 ONILNVd mmmFE
TIva 1004

3HL ¥IANN S| HOIHM LYHL L8 TIV 3AOW3Y ONY 1N0 'G3LVIUL
O OLLSVd S VTN di “38I3 TVHNLYN 40 IV SI dvTing 5
TIV8 LOOY 50 £/ dOL 3HL WON VNG SAOWIY FOVUNS TI0S
3HL 3AO8Y G3S0dX3 dv NG ON IAVIT T1v8 100Y FHL ¥IANN
SIHOHM LVHL 1d30X3 ‘13%SV8 3IM 3HL 40 TIV AN B 100 »

TIva LoOY
40 ¥3LIWVIa
saniLe

¥ OL 3AVYO 8NS AIIVOS

SINOLS ONY SIE30 INONTY
OGNV SO0 &N Y38 ‘G3I1HI03dS SV TIHOVE ANINY
HIONVS HLMVA 2

SINNYL LSNIVOY A 1103410
HOINW 3OV1d LON 0O "JHOW LON HOTNW YiVE Q3ddIHO 3NId .£Z

(34¥14 LOOY IHL 31¥O0T OL TIVE LOOY IHL 40 dOL FHL WY
10S ONIAOWIY FHINOIY AVW SIHL ‘SIONLOVA AYISHNN 0L 3NA)
30%49 TYNI3 3A0BY ATLHOITS ¥ LV GFLNYd 38 TIVHS 3413 LOOY

('ONILNYd 314V ¥¥3A 3NO G3AOWSY 38 OL ONINVLS)
30V QIBUNLSIANN MOT3E -2 40 HLJIA ¥ HO MOTIV 2L
40 'NIW ¥0 3341 40 LHOIZH £/} SHIVLS AOOMANVH .2 X .2 - €

AMYSS303N 31 35N (ONLNYId HALIY HYIA
3NO G3AOWZY 38 OL) dV¥IM IFUL DILSVTd GILVHORITd F1BYSNTRY-

S3A3TTS
3SOH NI 3¥IM O 3d0Y 3SN LON 00 'S3IL 3dAL-L138 3AIM 35N

SIHONVYE N2O¥E ¥O GIOVAVA INNYd  *

siN/ 021

7IV130 3d07S NO ONIINYId 331\ ¢
TIva 100y
3HL ¥IANN ST HOIHM LYHL L8 TV SAOWS ONY 1NO ‘G3LVIHL

HO OLLSY1d SI dYTHNG 3 “438I3 TYHNLYN 40 3AVI SI dv TN 5
TIV8 LOOY 50 £/ dOL 3HL WONA dVTHNG JAOWIY FOVNS 0S
SHL INOBY G3S0dX3 dv T4NE ON IAVIT TIVE LOOM JHL ¥IANN Tva 100y
SIHOIHM LVHL Ld30X3 L34SV JIM 3HL 30 TV IAONIM B 1ND » o
saniLe

7 OL JQVYHO B8NS AIYOS.

‘SINOLS ANV SINE30 IAOWIYH
NV SA0TO dn YY3HE ‘Q3II03CS SV TIHOVE ANINY

HIONVS HLMYA 2

SINUL LSNIVOY A1LO3MIO
HOINW 3OVd LON 00 ‘TMOW LON HOTNW Ve 3ddIHO 3NI3

(34¥14 10O 3HL 31¥O0T OL TIVE LOOY IHL 4O dOL IHL O3
T10S ONIAOWS JMINOIY AVA SIHL 'SIOLLOVAIA AYISUNN O 3Na)
3QV9 TYNI3 3A0BY ATLHOITS ¥ 1V GILNYTd 38 TIVHS Ju14 100Y 3QvHO ONILSIXG
(‘ONLLNV'Id ¥3L4¥ ¥¥3A INO QIO 38 OL ONIIVLS) ‘Iavo
Q3GINLSIONN MOTIE .2k 40 HLAIA ¥ 4O MOTIV .22 40 “NIW

MO 33HL 40 LHOIFH £/1 STHYLS QOOMAUYH .Z X .2 - “ONIIVLS I

s3n3TIS
‘ISOH NI 3 MO 3dO¥ 3SN LON 0 'S31L 3dAL-L138 30IM 35N

‘STHONVAE NIHOHE O GIOVWYA NN+

siN/ o1

SNILNVId mzzxw//m\

TIvE LOOY
40 ¥aLIWVIQ
saniLe

710S QLOVLNOD HO AIEUNLSIANN
‘ONIQYID INIATHA OL SSYW LOON NS00 ATALITNOD LOd
INOWZY 'NMOXO ¥INIVINOD 31 “1I0S 3HL 3A0BY QISOXE dvTing
IAVE1¥IAIN TIVE LOON FHL 50 £/Z dOL WOHA dVTHNG IAOWI

SINOLS ONV SIg3a
3AOW3Y ANV ST0TD dN V34 ‘G110 SY TIIHOVE AN

HIONVS HLMYA 2

W3LS INVd LISNIVOY
30¥1d LON O FHOW LON 'HOINI V8 3NId ‘G3ddIHO 3NI3 .2

NMOYO ATSNOIATHd SV LHOIZH JWVS 38 OL TIVE LOOY 40 dOL
STHONVAE ONISSOHO ONY JOOMAVIA JAOWZ OL INNYd:

SN/ o1

ONILNVd ¥3A0DGNNOHD! G

710S A3LIVdWOD ¥O Dmmm:Fm_ozz\:

HLA30 038 LNV WONININ .21
39V1104 3100 LON 00 y

‘YO ON 'HOINI HHVE Q3ddIHO 3NIF .2 <

¥IN0O ANNOYD.

V3YV ONIG33S ¥ z\sﬁ/(m.\

7108 G31OVINOD HO A38UNLSIANN

13008 3HL 50
H1331 ONI9OVHA A8 3QVH9 8NS N3SOO0T

HLd30 038 INV1d WNWININ .9

LNIOd ONLLTIM ONY ALIOVAYO
7314 NIIMLIE FANLSION TI0S LV 1Sd 052-6L 38
TIVHS NOLLYTIVLSNI ¥3L4V NOILOVAIOD 1I0S

SIN/ 021

38 INV1d //e\

U0 G310VeNOO ¥O a3EMNISIONN —— |

130N 3HL 40 HLIFAL ONIDOVHA A8 JANYO 8NS NISOOT

39V1104
MIA0O LON O “FHON ON HOTN V8 G3ddIHO NI .£Z

(XvIN) T¥3AZY .1 ‘NY1d ¥3d NMv13903

LNIOd ONLLTIM ONY ALIOVEYO
Q7314 NIIMLIE FUNLSION TOS LV ISd 05252
38 TIVHS NOLLYTIVLSNI ¥3LdY NOLLOVANOO 1108

sIN/ 021

V130 L8VHO ONIOVdS Fzﬁa//n\

(NMOHS SY) ¥3HLO HOVE WOX4 LNVLSIQIND3
LHVHO ONIOVS LNV1d NMOHS FUY SINVd NHM 35N 804 HIINIONO =00

1408 0000} 2 ove 90.0r

621
e
%87

90.0¢
2052

1408 0004 H

\./ ze
'14'0S 004 Loy

140804 b

1081 Lo

wneary | sweid o squnn . upeds

L¥YHO ONIOVAS INV1d

ONLLNYd 40 LL IHL
01 G31V13¥ SINIWIUINDIY TYNOSYIS ¥O4 1511 INVd IHL OL 43434 TIVHS MOLOVHINOO JdVOSANYT IHL €

‘SININZMINOIY
TYNOLLIGQY ¥0: SNOILVOIHIOFdS LOVAINOD JHL OL ¥3334 TIVHS HOLOVMINOD JdVOSANYT 3HL 2!

NOSV3S ONIMOYO LS¥Id JHL ONIING ‘AUYSSION oI ‘ATHIIM GILYM 38 NIHL TIVHS SINVTd TIV
ONILNVTd 3319V GORSTd ¥NOH ¥Z LS13 3HL ONRING 30IML ATHONOYOHL GFALYM 38 TIVHS SINVIA TIV 'L

STIVA30 ONLINYId JHL NI G314103dS YINNYIN
SHL NI SINVd 3YVLS AINO “MOLOVYINOO 3dVOSANYT FHL 40 NOLLIMOSIT FHL LV SI SINVTd ONINVLS 0

HILNIM 1S¥1d ¥IFHL 40 ONINNIOIE
3HL LV LNVOISSIALLNY NV HLIM GIAVHAS 38 TIVHS SNV TIV 'SINOZ 3LVHIdWIL NI ONLLNYId ¥3L3Y
‘SMNOH ¥Z NIHLIM LNYOISSIALLNY NY HLIM GIAVNS 38 SLINVTd TI¥ FMIN0IM AVW LOILIHONY 3d¥OSANYT

VN3 ¥O LOILIHOYY FdVOSANYT LOIrOUd FHL AB
IVAONAAY 404 QIDOVT4 38 TIVHS SENYHS ONY SIFML TIV 50 NOLLYOOT IHL ‘ONLNYIA OL HORd AVA FHL 1|

‘SNOILYOOT TVOLLYIA OML NI SOV-4NS JHL HONONHL LNO
38 TIVHS TIv8 ¥INIVINOD FHL ONY GIAOWIY 38 TIVHS ¥3NIVINOD 3HL HOOLS NMONS YINIVANOD HLIM 0

‘ONLLNYd 40 JWIL 3HL LY GIAOW3Y 38 TIVHS SOLLSYTd
4O SOLLIHLNAS 40 VI VINILYI ONIdd¥2iM 1003 T1V GNNOE LOOY SI LI 31 3LdIO0V 38 TIIM ¥O0LS
NAMOY9 ¥3NIVINOD ON “G3I4103dS SV NMOND HINIVINOD ¥O Q3ddy Ng ONY G3T1vE 38 TIVHS SINVd T

(2uv14 100N
3HL3LYO0T OL TIVE LOOY SHL 40 dOL JHL WON TIOS ONINOWS JHINDIY AVIN SIHL STOLLOVEA ANISHIN
01 3N0) 3aYMO TYNI3 JAOBY ATLHOIS ¥O 1V S| Y14 LOOH 3HL LYHL HONS GITIVASNI 38 TIVHS SINVId

HLd30 .81 SUF6 INVIJENEAS €1
HLd30.9 SVIUVNMYT  TL
H1d30 .2} 'STITUIN0D ANNOYD 14

LIS NO SY3MY ONLNY 14 NI T114 TIAVO ¥3HLO ONY JAVO 8NS JAOWIY ‘GISN 38 AVW SNOILYOIJIDIAS
LOVHLNOD 3HL SLIIW HOIHM 31IS NO TI0S ONILSIX3 MOT38 G3LSIT SV 38 GINOHS H1d3a TI0S

‘SNOLLYOI4I03dS
LOVHINOD 3HL ¥3d SV 10S ONLNY1d GIANINY JAIAOYA TIVHS HOLOVMINOD JdVOSANYT 3HL

YNO3 ¥O LOILIHONY 3dYOSANY] LOIMONd FHL
A8 G3AOMCAY ONY Q3HSINIA N338 SYH ONIGYHO HONOY FH0438 ANNOND FHL OLNI LNd 38 TIVHS INV1d ON

1092 ISNY
ANZHNO FHL A8 G3HSI8YLST SANITIAING FHL OL GITIVASNI 38 ONY WHOINOO TIVHS TYRIZLV INVd TIV

AS1 INV1d 3HL 303083dNS SAYMIV TIVHS STLLLINVNO NV1d FHL 'SONIMYHG TI¥ NO NMOHS ONLLNYd 3HL
3UTTINOO OL INFIDIZANS SILLNYAD NI VIZLYI LNVTd TIV ATddNS TIVHS OLOVMINOD JdVOSNYT 3HL

(NIW ¥NOH 8Y) ‘ONILNYId 0438 SAVA SSINISNE TIN4 OML 34YS 910 LOVINOD HHOM ONILYYLS
OL HOIRd SILIILA TIV 4O JONALSIXE FHL AJINIA NV JL¥O0T TIVHS MOLOVHLNOO JdVOSANY 3HL

SILON ONIINV1d TVH3NTD

©
SNINNYIS B 3UNL9LIHOYY 34¥o5ONYY _ _
wwomsaes  SALVIDOSSY 31408 'L ‘_ I

SIN/ 021
3708Y 8 T1V130 HON3WL &N #0718 338 NOILO3LO¥d WWEG
“(HLd30 Z ‘NIW) HONI¥L ONINN¥d 100Y

VA

‘3781SS0d 31 ¥IHLUNS
O 3NN N ONOAZE | HO ‘8HND HTVMIAIS

403308 1y G20w 24 ToNEA NoLDLOA THL ~ Z NW\&\\%

331 40 3NN i

stoonzn —— - Jfl N>

HONZUL NI S100¥ —

SLND Y10 —— |

Tviaq)

HONZYL 2 910 0L a3sn

38 0L 3QVAS/AAN IV — | L. 4

LOVALNOD ¥3d SY LSONOO GNY TI0SOL 40 JHNLXIN HLIM HONSUL TIIHOVE  »

"0 ONIAYG WOYS d333 O SS300¥d ONILLNO FHL ONIING SLOOY GISOdXT HOTNW

HLOOWS NV310 ¥ VA OL S¥3dd0T 8O MVS ¥ HLIM 1O 38 GINOHS S100Y 03S0dX3  »

'SLOOY 3HL 350X ONY HONIWL 2 JHL 910 OL JdINI ¥IV/AAVAS VNV IS«

‘SNOILVOIA103dS

Q3ddi ¥O NHOL 10N 10

‘SILON HONZHL ONINNEd 1008

SIN/ 021

1S0d 3HL 40 LHOIEH TWLOL 3HL
40 £/ NVHL SS31ON 40 H1d30 ¥ OL
G3TIVLSNI 38 1SN 1SOd MOHONY
30N3d [
40 WOLLOS RNOIS OL M. I8 =
0N3d MONS HSIW FONVHO
dOLONO . X .2
VINOZIMOH OL 3ON34 34N03S
ONI9OV4 JEISIA ATHOH

'1S0d QOOM ¥0 13318 .2

(3n08v 8 V130 338)
NOIS

FON34 NOILOILOHd ummp//m\

RAT7ES

VaY
G30N33 NIHLIM G30IOAY 38 TIVHS JOVYA LOOY

AINO
30IA30 NOILOFLONA FFUL V SY STANIS FONI4 SHL

NOILONYISNGD
LNOHONONHL GINIVINIVI 38 TIVHS 30N34  *
H
H
-

FIviza

EIJECEREE]

S1004 3L
84N1SIa 10N 0O

NIW)
St

LERE
NOILO3LO¥d
EENT

!

AT L

«

1X3L a3y
4O JONVRIO ONY ONNOHDNOVE JLIHM ¥ IAVH OL SNOIS

S150d JON34
0 JON34 3HL O1 GINILSVA ATIUNOIS 38 OL SNOIS

TANNOSYId NOILLONULSNOO TIY
OL 3T8ISIA 38 OL 3ON34 HOVE 40 ON3 ANY ONINNIOIE
3HL 40 02 NIHLIM NV "0 05 G31S0d 38 GINOHS SNOIS

SNOIS
3HL MO4 SLSOd ONIOVTd NIHM SLOOY OL AMNINI GIOAY

SNOIS 40 TYAOWSY O3 GFOHOANT 38 TIM
S3LTYNIA ‘TINIVINIVIN ATIAON 38 TINOHS SNOIS

‘DILSVd ¥O TANIA 40 JQVIW 38 GTNOHS SNOIS

‘G3LIGIHOYd SI S3TL OL SNOIS 40 SINIWHOVLLY
EG

Cxvm)
8

STIVL30 335 "2 40 WWININ OL NMOQ JLVAYOX3 OL G3SN 38 OL SI 34INY ¥IV/EQVIS MV NV

SNOLLYOI4ID3dS LOVHINOD NI Q381030 SV XIN
70 ¥IHLO ¥O T10S GIAOWIY HLIM QI TI4HOVE AT3LVIAINAI 38 TIVHS ONIHONTUL AUVSSTOIN ANY

‘INIL SIHL 1Y GIANIWNOD3 LON SI SBWIT AHLTVEH 40 ONINNIHL 'SEWIT
SV3M ONY 03SV3SIA ‘QY3Q 0 NMOMO 3HL NVTO 'SENIT ONISENY ONY G3HOVLLY ATOOd IAOWIY

UINMO HLIM NOLLYLINSNOD NI SLOOY LNO ANV AJLLNIAI ‘I34L ¥YAN NOLLYAVOX3 40 SYZMVY NI+
‘31ISSOd SV TVENLYN SV 193138 TIIM SYUY GIL03IL0Nd FRL

‘SY3UY NOILOILON
33UL NIHLIM G313 ¥O GFHOOLS ‘GIOLS 38 TIVHS INJWAINDI ¥O SVRIILVWON

VMY G0N NIHLIM Y4OM 3LIS 03SOdONd ¥O4 NOILYAVOX3 ON 38 TIIM JuFHL
"ALINLLOY NOLLONSLSNOD T1V LNOHONONHL LOVNI NIVWI TIVHS ONIONZS NOILLOILONd 3L »
AZAMNS AB 3LIS NO LNO GIXVLS 38 TIVHS SYIHY NOILVANISTid I3UL TIV LISIA 3LIS JHLOLHORId  *

('NIW ¥NOH 8¥) "ONILNY1d 340438 SAVQ SSINISNS TIN4 OML 34VS 910 LOVINOD HOM ONILYYLS
OL ¥OIId STILIILN TIV 40 FONILSIXE FHL AJRIA NV 31¥O0T TIVHS NOILONYLSNOD OL ¥Old  +

103r0¥d SIHL ¥O4 Q3MINDIY LVHL
OL UYTINIS SIOM ONIWWINL ONY 'ONINN¥d LOOY 'NOLLOZL0¥d 3341 GILTTINOD ATINASSIOONS

‘SVH LVHL Wil 3OIA¥3S 3341 GIONIRITAXT NV 38 TIIM SOM SIHL ¥4 NISOHO MOLOVAINOD  *

‘Q3LNIW TGN 38 LSNW STUNSVIN NOILYANISZHd 3HL TIV 'ALIALLOY NOLLONMLENOO ANV OL ¥ORid

SIION NOILO3108d 3381

OLITONV LV N0

100 18413

1ND aNOD3S

siN/ 021
NOILVEI LS 1T SNINMEd wwEG
HYTIO0
UYTI00 HONVYE 3HL NOSVaS

ONIMOYD V ONINNG AJONVO ¥ WOXS GIAOWY 38 GINOHS HLMOYD 40 %SZ NVHL JHON LON

W3LS MO HONE 3HL OL ¥YINDIANdId INIT AMYNIOVAI NV ONY.
3901 V8 HONVYE SLI NIIMLIE TTONY FHL 103SI8 GTNOHS SLNO ONODIS ONY LSHId IHL

1N0 ¥3L138 ¥ 4O HONVYE 3HL 40 371 IHLIONATY  +

‘GNLS ¥ 3AVZT LON 00 ‘T8ISSOd SV ¥¥TI00 HONVXE FHL OL ISOTO SY 11O NVITO BHVI

d¥VHS 34V STOOL ONINMd NS AV

'$S300¥d ONINN¥d 3HL LNOHONOUHL INSSIL ONIAIT ¥IHLO ONV Ve ONISVAVA QIOAY

ANVANOOD 3381 TYNOISS3408d 4O ISTHOBHY OIIFILNI0 ¥ A8 QINH0434d 38 QINOHS SHOM ~ +

NOLLYWHO:NI TYNOLLIOQY
04 SNOILYOIA103dS ONINN (NOISHIA G3L¥adN LSO ‘L Ved) 008V ISNY OL 33y

SIION ONINNud 3381



PURCHASE AND SALE AGREEMENT (“AGREEMENT”)
18.28 acres of open land, Sand Hill Road, Castleton, Vermont

THIS AGREEMENT, by and between JON E. HALE and ZACHARY R. HALE,
individuals each with a business address of 530 Main Street, Bennington, Vermont 05201,
hereinafter referred to as ‘Purchaser;” and THE TOWN OF CASTLETON, VERMONT, a
municipal corporation with an address of 263 Vt. Rte. 30 North, Castleton, Vermont 05735
hereinafter referred to as “Seller™:

WITNE‘SSETH:

1, Seller agrees to sell and Purchaser agrees to purchase property owned by Seller
consisting of land and premises commonly known as: Open land, approximately 18.28 acres in
size located on Sand Hill Road, Castleton, Vermont, also referred Parcel #0901100011 in
the Castleton, Vermont Land Records and Lister’s Records (Property”). The property is
described on the attached Schedule A.

2. The purchase price for the property shall be $125,000.00, which shall be payable
as follows:

a. Deposit in the sum of Six Thousand and no/100 dollars ($6,000.00), the receipt of
which is hereby acknowledged, said deposit as well as other sums deemed deposit
in accordance with Paragraph 17 hereof to be held in escrow by Seller’s attorney,
Theodore A. Parisi, Jr., and pursuant to the terms of this Agreement;

b. Payment of $§125,000.00 less those sums paid on account of the deposits payable
hereunder, shall be paid to the Seller in certified funds at closing or via electronic

funds transfer into Seller’s attorney’s Client Trust Account.
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3. Time For Acceptance. This offer is open for acceptance by the purchasers until

December 3, 2020.

4. Financing Contingency. This Agreement is contingent upon Purchaser obtaining

financing, acceptable to them, in their sole opinion prior to closing, to be able to construct a 108-
unit senior care facility on the Property based on rates and terms in effect for the financing of this
type of project. The application for financing shall be made at the end of the first due diligence
period. If the Purchaser does not have a written commitment from the financial institution to
which Purchaser directed its financing application, no later than sixty (60) days from the date
upon which Purchaser has substantially completed its due diligence hereunder and is reasonably
assured of obtaining all of the necessary permits to move forward with the project, the financing
contingency shall be deemed not met. However, the Purchaser shall provide Seller with the
evidence of “pre-approval” from a financial institution on or before six (6) months from the date
of this agreement.

5. Prior to closing, responsibility for the maintenance of the Property shall be the
responsibility of the Seller, but the Seller shall make the Property available to the Purchaser for
purposes consistent with the pre-conveyance due diligence to be done by the Purchaser under the
terms of this Agreement. Due diligence is defined as that which is required to develop a 108
unit senior care facility at the property, including, but not limited to, surveys, general feasibility
studies, and any other work typically required for the acquisition of permits and licenses related
to similar projects.

Nevertheless, the Purchaser shall hold harmless and indemnify the Seller for any damage

to the Property or damages or injuries to third parties resulting from the due diligence performed
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by the Purchaser at the property during the period of time (set forth in Section 16 of this

Agreement) that the Purchaser, or their contractors, employees, or agents, are performing due

diligence at the property. To the extent the Purchaser damages the property during the conduct of

their due diligence, they shall return and repair the property to its previous condition at their sole

cost and expense.

6.

Purchaser shall be responsible and shall pay therefor the Vermont Property

Transfer Tax liability due on account of this transaction.

7

At closing, Seller shall deliver a good and sufficient Warranty Deed, furnished

and paid for by Seller, conveying good, clear record, marketable and insurable title, as defined by

Vermont law, free of all encumbrances and exceptions, except:

a.

Federal, state and local laws, ordinances, by-laws and rules regulating the use of
the land, particularly environmental building, zoning, and health, laws, if any,
applicable as of the date of this Agreement;

Standard utility easements that do not affect the use and marketability of the
premises. '

[t is understood and agreed that the title herein required to be furnished by the
Seller shall be marketable and the marketability thereof shall be determined in
accordance with the Vermont Marketable Title Act (27 V.S.A. § 601 ef seq.) and
Standards of title of the Vermont Bar Association now in force to the extent
applicable standards exist. It is also agreed that any and all defects in or
encumbrances against the title which come within the scope of said Title
Standards shall not constitute a valid objection on the part of the Purchaser, if
such Standards do not so provide.

Purchaser, at their sole cost and expense, shall cause the title to the property to be

examined prior to Closing, and shall notify the Seller and the Seller’s Attorney of the existence

of encumbrances or defects which are not excepted in this contract and which render the title

unmarketable. Promptly following receipt of such notice, the Seller shall endeavor to remove the
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specified encumbrances or defects. If, at the expiration of sixty (60) days following the receipt of
such notice or on the date set for closing, whichever is later, the Seller shall then be unable to
convey good and marketable title free and clear of such encumbrances and defects, the Purchaser
may terminate this Contract, and if so, shall receive back all sums paid on account hereof;, and
this Agreement, upon receipt of such payment, shall terminate and become null and void and the
parties hereto shall be discharged of all further claims and obligations hereunder, except the
Seller may withhold such sums as may be necessary to restore the premiscs to the condition in
which they existed prior to the Purchasers’ entry onto the property to exercise its due diligence

obligation and any and all damage to the property occasioned by the Purchasers pursuance of the

due diligence.

9. Closing shall take place on or before not later than sixty 60) days a;tel;?e p /f_:
7 QL
completion of Purchasers’ due diligence as set forth in Section & of this Agreement, at a

mutually convenient time and place and must be mutually agreed to by the parties and set forth in

a written memorandum to this Agreement.

10. DEFAULT BY SELLER: In the event Sellers shall default in the performance of

any or all the conditions contained herein, except for the condition pertaining to marketability of
titie for which a remedy is already provided, Purchasers may terminate this Agreement by written
notice to Seller or Seller’s attorney and escrow agent shall refund to the Purchaser all of the
deposit money to the Purchaser. And the Purchaser shall not have nor prosecute any claim
against Seller as the refund to Purchaser is in satisfaction of any claim which Purchaser may have

now or in the future.

11. DEFAULT BY PURCHASER: In the event Purchasers shall default in the
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performance of any or all the conditions contained herein, except for the condition pertaining to
marketability of title for which a remedy is already provided, Seller may terminate this
Agreement by written notice to Purchasers or Purchasers’ attorney and escrow agent shall pay all
deposit money to Seller. The parties agree that the term “deposit money” shall include the initial
deposit and all sums paid to Seller by Purchaser all initial money paid to Seller for the utilization
of “due diligent” periods in accordance with paragraph 17 hereof. The parties understand that
because of thé nature and subject matter of this agreement, damages arising from Purchaser’s
default may be difficult to calculate with precision. The amount of the deposit reflects an
agreement between Purchaser and Seller as to the reasonable estimate of Seller’s damages for
Purchaser’s default. The provision hereof granting Seiler the remedy to retain the deposit as
agreed upon liquidated damages is intended solely to compensate Seller for Purchaser’s default.
[t is not intended to be a penalty for Purchaser’s breach nor is it an incentive for Purchaser to
perform all obligations of this agreement.

12. The parties agree that no real estate broker has been the procuring cause of this
transaction.

13. This Agreement shall be governed by the law of the State of Vermont

14, The Purchasers and Seller agree the Purchasers’ rights under this Agreement may
be assigned to a corporate entity or other entity created for the purchase and development of the
Property. However, the Purchasers shall remain personally liable on the underlying obligations
embraced by this Agreement unless and until title is transferred to the property as contemplated
by this Agreement.

L5 This Agreement contains the entire agreement of the parties and may not be
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modified or supplemented except by mutual agreement of the parties in writing.
16.  This Agreement shall be binding upon and insure to the benefit of the parties,

their respective heirs, executors, administrators, successors and assigns.

17.  The Purchasers’ obligation to close on this Agreement shall be contingent upon

the satisfaction by the Purchaser, in their sole discretion, of the following:

a. Procurement of local (Town of Castleton, VT) permits, zoning changes, and
zoning variances, if required, for the placement of a 108 unit development on the

Property after closing.

b. Procurement of all State of Vermont permits (including, but not limited to, Land
Use Permits and Potable Water Supply and Wastewater Permits) required for the
placement of a 108 unit development on the Property after closing.

c. Issuance of all licenses, whether local, state or federal in nature, to construct and
operate a 108 unit senior case facility on the Property.

d. Signing of a Partnership Agreement or other form of contract, prior to closing and
in a form acceptable to the Purchasers, their sole opinion, enabling the
construction of a 108 unit senior case facility at the Property after closing, except
as otherwise provided in paragraph 13.

The Purchasers shall have 180 days from the Contract Date (the “Due Diligence Period™)
to complete the due diligence set forth in this Section. If the Purchasers are not satisfied with the
results of their due diligence or if the permits and/or zoning changes required by this Section are
not procured within the Due Diligence Period, then the Purchasers may request a return of the
Deposit within ten (10) days of the end of the Due Diligence Period, and the contract shall be
deemed to be null and void. In the event the Purchasers seek to extend the due diligence period
as provided in this paragraph, they shall add the sum of $3,000.00 to the deposit.

At the Purchasers’ sole option, the due diligence period may be extended to one hundred
eighty (180) days (“Second Due Diligence Period”) for the completion of the due diligence
contemplated by this Section if the Purchasers had demonstrated reasonable progress toward the
completion of their due diligence during the Due Diligence Period. In the event the Purchasers
seek to extend the Due Diligence Period as provided in this paragraph, they shall add the sum of
Three Thousand Dollars ($3,000.00) to the deposit.

At the conclusion of the Second Due Diligence Period, the Purchasers may again, at their
sole option, extend the time for completion of due diligence for a third period of up to one
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hundred eighty (180) additional days (“Third Due Diligence Period”), but only and strictly for
purposes of acquiring a Vermont Land Use Permit (an “Act 250 Permit”) and/or any permit
required to operate a 108 unit senior care facility to be issued by local, state or federal regulators.
In the event the Purchasers seek to extend the Due Diligence Period as provided in this
paragraph, they shall add the sum of Three Thousand Dollars ($3,000.00) to the deposit.

At the conclusion of the Third Due Diligence Period, Purchaser may again at their sole
option, extend the completion of Due Diligence for a Fourth Period of up to 180 days, but only
and strictly for purposes of acquiring a Vermont Land Use Permit.

At the inception of any Due Diligence Period, the sum of Three Thousand Dollars
($3,000.00) shall be paid and as mentioned herein, shall become part of the deposit. However, in
the event the Purchaser has not yet received zoning approval, then and in that event, Seller agrees
to temporarily forego the payment of Three Thousand Dollars ($3,000.00) which under the terms
of this Agreement is to be paid simultaneously with the Purchaser’s request to extend the Due
Diligence Period. However, if a zoning permit is obtained at any time during any Due Diligence
Period, then and in that event, Purchaser agrees to pay all sums withheld and which have become
due without demand. In the event the Purchaser fails to make such payments that it withheld for
lack of a zoning permit, then and in that event Purchaser shall be guilty of a default and
liquidated damages shall include all payments due and characterized a deposit and all sums
which would have been due and characterized as a deposit had they been made but for the
Purchaser’s default.

18. CONTRACT DATE. The Contract Date shall be the date the Purchaser accepts this

offer as mentioned in paragraph 3 hereof. It is manifest that a counteroffer does not constitute an
acceptance and shall be deemed by Seller as Purchaser’s rejection of Seller’s offer.

Should this deadline not be met, the rights and obligations of all parties hereunder shall
cease and desist and the Purchasers fail to meet the deadline, shall constitute a rejection of the
Seller’s officer and consequently no contractual objection between the parties is formed.

19. Upon complete execution of this Contract by the parties, Seller shall immediately
cease the marketing of the Property and shall remove the Property from any property listing
service advertising the Property for sale. The Seller reserves the right to take back-up contracts

on this property in the event there is any undue delay on the part of the Purchasers in fulfilling
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their obligation hereunder.

IN WITNESS WHEREOF, the parties have hereunto executed this Agreement on the

%2/2— é{g % «/\Y

day and year first above written.

vcha z ShAM L Eam
AL U:i/\ Sous el EEMY - azz s
["—-Lblu (“"‘M""\L}-LTV\_
, Duly Authorized ~ Date {131 )n90

Agent for Seller, Town of Castleton, VT

ﬁé %— ///éw /&o

n E. Hale, Purchaser Date
Executes this Agreement Evidencing an Acceptance

of the Offer and is Bound Thereby to Perform
Purchaser’s Obligation all in Accordance with the
Terms and Conditions Mentioned Herein.

%ﬁ// a2 /20

Zachary R. Hale, Pur aser Date
Executes this Agreement Evidencing an Acceptance
of the Offer and is Bound Thereby to Perform
Purchaser’s Obligation all in Accordance with the
Terms and Conditions Mentioned Herein.

Schedule A — Property Descriptioi

Property commonly known as Parcel No. 0901 100011 in the Castleton, Vermont Land
Records and Lister’s Records consisting of 18.28 acres of open land in Castleton, Vermont on

Sand Hill Road.
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QUITCLAIM DEED
Vermont State Colleges (Castleton College), Grantor
Town of Castleton, Grantee
Sand Hill Road, Castleton, Vermont

KNOW ALL MEN BY THESE PRESENTS that Vermont State Colleges, a State
instrumentality with a place of business in Waterbury, Vermont (joined by Castleton State
College, and division of Vermont State Colleges), hereafter GRANTOR, in the consideration of
One Dollar and Other Good and Valuable Consideration paid to its full satisfaction by the Town
of Castleton, a municipal corporation, organized and existing under the laws of the State of
Vermont, hereafter GRANTEE, herecby REMISES, RELEASES, AND FOREVER QUIT-
CLAIMS unto the said GRANTEE and its successors and assigns all right and title that the said
GRANTOR has in and to a certain piece of land (the “Sand Hill Property”) in the Town of
Castleton, in the County of Rutland, and State of Vermont, described as follows:

Sand Hill Property

Being all and the same lands and premises conveyed to Castleton State College by
Warranty Deed of Alma Donchian & Co. dated December 12, 1996 and recorded
in Book 97, Page 122 of the Castleton Land Records and therein more particularly
described as follows:

Being a PORTION of the lands and premises conveyed to Alma
and Richard Donchian & Co. by deed of Alma G. Donchian dated
October 30, 1982 and recorded in the Land Records of the Town of
Castleton in Book 63 at Page 72. :

Being the same lands and premises conveyed to Alma G. Donchian
by Harold Gilmore by deed dated July 8, 1971 and recorded in the
Land Records of the Town of Castleton in Book 54 at Page 370.

The premises are more particularly described as follows:

Beginning at an iron pipe found in the easterly edge of Sand Hill
Road, so-called, which pipe marks the southwesterly corner of
lands now or formerly of Nash, thence proceeding in the following
courses and distances: S 70° 15" 00' E 697.83 feet to an iron pipe
found; N 41° 09' 20" E 319.76 feet to an iron pin set; S 69° 45' 45"
300.00 feet to an iron pin set; S 39° 21' 43" W 1050.00 feet to an
iron pin set; N 71° 17' 45" W 1000.00 feet to an iron pipe found in
the easterly edge of Sand Hill Road, so-called; thence along the
easterly edge of Sand Hill Road, so-called, the following two
courses and distances, N 37° 33' 55" E 389.96 feet and N 38° 54'
25" E 360.32 feet, to the point and place of beginning.

Quitclaim Deed
Vermont State Colleges to Town of Castleton
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Reference is made to a survey map entitled, ‘Lands of Richard &
Alma Donchian Sand Hill Road, Castleton, Vermont’ dated 9/9/88
by Courcelle Surveying Co., Rutland, Vermont.

Economic Development Covenant

The Sand Hill Property shall be held, developed, used, occupied, leased, sold
and/or conveyed by the Town of Castleton to provide for and/or promote the
general public good and welfare by providing one or more buildings and/or
building sites, with associated sitework, landscaping, roads, parking, walkways,
public and private utilities and other infrastructure for commercial, industrial or
educational development that will create employment and/or education
opportunities for residents of Castleton, students at Castleton-area educational
institutions, and residents of other communities in the Castleton area, and
economic, educational and/or entrepreneurial opportunity for emerging, growing
or established business and industry.

TO HAVE AND TO HOLD all of GRANTOR’S right and title in and to said
quitclaimed premises, with the appurtenances thereof, to the said Town of Castleton and its
successors and assigns forever.

AND FURTHERMORE, the GRANTOR does for itself and its successors, executors
and administrators, covenant with the said GRANTEE and its successors and assigns, that from
and after the ensealing of these presents, the said GRANTOR will have and claim no right in or
to the said quit-claimed premises.

Castleton State College joins in this Quit Claim Deed to convey any interest it may have
acquired in the above described lands and premises.

(Balance of Page Intentionally Blank - Next Page is Signature Page)

Town Clerk's Office
s e ey,
Date DO 3;/()__5[ e 2 f)AdV Tg:‘;n e

Quit Claim Deed
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/ﬁ
Done at Waterbury, Vermont, this I_Zr’day of (’ G/‘o Y‘Ucr\:) , 2009,

VERMONT STATE COLLEGES

Y CFo

and duly authorized agent

\ETE OF VERMONT
os\\ v~  COUNTY, ss.

Am o k&rk JIvA, Vermont, thislzt}aay of F«;‘:: ¥ OoAn , 2009, personally
appeared I\_f\Q 5&1“,:&..1 and he acknowledged th"“{nstmment by him sealed and
subscribed, to be his free act and deed and the free act and deed of Vermont State Colleges.

Before me, ’)( yIe /IMCKVLJ
Notary Public

£ o
Done at Castleton, Vermont, this | l day of |~ -obfw t-:;) , 2009.

CASTLETON STATE COLLEGE

By: //

&a«-.. op H’AM- , //

and duly authorized agent

STATE OF VERMONT
witland COUNTY, SS.

: e
At /’ 40Tl 17> o, Vermont, this /b ~day of ;f,@z PRI , 2008, personally
appeared (i iliam Allen, g and he acknowledged this mstmment by him sealed and

subscribed, to be his free act and deed and the free act a }deed of Castleton State Colleges.

(Atrsiga kL Pororo o
Notary Public

Before me,

G:\Users\JAY\Castleton College\Sand Hill Property‘deed\Quitclaim Deed to Town 1-5-09.doc
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WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

RESOLVED,

June 6, 2008

VERMONT STATE COLLEGES

BOARD OF TRUSTEES

RESOLUTION

Donation of Property to Town of Castleton

In 1996, Castleton State College received a donation from the
Donchian Trust of 18 acres of land located on Sand Hill Road in
the town of Castleton, and in 2005 Castleton State College
recelved permission from the VSC Board of Trustees to sell the
land; and

Castleton State College was unable to sell the land, and has since
taken the property off the market; and

The Town of Castleton has asked the college to donate the land to
the town for the potential of economic development, as well as the
possibility to improve water service to the Fire District #1 area,
and

The Select Board intends to use the property for purposes that
would in general promote the public welfare. These uses could be
anything that would have a net effect of improving the quality of
life for citizens of Castleton, including attracting quality businesses
and possible educational opportunities for students, and

Castleton State College sees this as an exciting and unique
opportunity to work with the town on a project that will be jointly
beneficial and would place covenant in the deed that if it was not
used for the stated purposes the property would revert back to the
college; therefore be it

That the Vermont State Colleges Board of Trustees hereby
approves the donation by Castleton State College of the 18 acres of
land located at Sand Hill Road to the town of Castleton with the
purpose of providing economic development opportunities to the
town.

58
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