LAND DISPOSITION AGREEMENT
THE TOWN OF WEST TISBURY
AND
ISLAND HOUSING TRUST CORPORATION, INC.
This Agreement is made and entered into this ___ day of __________, 2016, by and among the duly elected Board of Selectmen of the Town of West Tisbury, a municipal corporation, having a principal place of business at 1059 State Road, West Tisbury, Massachusetts and a mailing address of P.O. Box 278, West Tisbury, Massachusetts 02575 (the “Town”), and the Island Housing Trust Corporation, a Massachusetts not-for-profit corporation having a principal place of business at Vineyard Housing Office, 346 State Road, Vineyard Haven,  Massachusetts 02568 and a mailing address of P.O. Box 779, West Tisbury, Massachusetts 02575 (“IHT”) (the "Developer").

WHEREAS, IHT was the successful bidder on the Request for Proposals issued by the Town for the construction of buildings (“Buildings”), housing a total of nine apartments (each, an “Apartment”) on a parcel of land to be ground leased by the Town to the Developer, said land being a portion of the land located at 565 Edgartown Road, West Tisbury, Massachusetts, and is more particularly described in Request for Proposals (“RFP”), attached hereto as Exhibit “A” and incorporated herein by reference (“Property”);

WHEREAS, all of the apartments will be constructed by the Developer and rented to households earning 80% or less of the median income for Dukes County or below as specified in the RFP;

NOW THEREFORE, in consideration of the mutual covenants contained herein and for other good and valuable consideration, the receipt of which is hereby acknowledged, the parties hereto do hereby agree as follows:

ARTICLE 1

DEFINITIONS

Section 1.1
Defined Terms

For the purpose of this Agreement, the following terms shall have the meanings, respectively, ascribed to them below:

(a)
"Approved Lease" shall mean the form of lease approved by the Town.

(b)
"Development" shall mean the Buildings and related improvements, as more particularly described in the Plans and Specifications, and the land on which said Buildings and improvements are constructed, said land being more particularly described in the RFP.

(c)
"Event of Default" shall have the meaning set out therefore in Section 6.1.

(d)
“Ground Lease” shall be the form of ground lease, approved by the Town, executed by IHT and the Town.

(e)
"Major Design and Exterior Elements" shall mean all basic design and construction elements which may not be materially changed by the Developer without the prior written approval of the Town, limited to (i) the location, height, width, length, fenestration, exterior facade materials and any other exterior characteristics which would be readily observable by the general public, and (ii) all open spaces on the Property.

(f)
"Plans and Specifications" shall mean the plans and specifications included in the Proposal, as such plans and specifications may be amended, supplemented or modified from time to time by the Developer, provided that any changes materially affecting Major Design and Exterior Elements shall be subject to the prior approval of the Town.

(g)
"Proposal" shall mean the proposal prepared by the Developer, in response to the RFP, attached hereto as Exhibit “B,” the terms of which are incorporated herein by reference.

(h) 
"Request for Proposals" ("RFP") shall mean the RFP issued by the Town for the conveyance and construction of the development, the terms of which are incorporated herein by reference; the RFP is attached hereto as Exhibit “A.”
(i)
"Tenant" shall mean any person or party who hereafter rents an apartment in the Development.
ARTICLE 2

TRANSFER OF THE PROPERTY

Section 2.1:
Covenant of Ground Lease
Subject to all of the terms, covenants and conditions of this Agreement, the Town covenants and agrees to ground lease, and the Developer covenants and agrees to acquire and develop, the Property.

Section 2.2:
Condition of Land to be Conveyed

The Town and the Developer covenant and agree that the Property shall be conveyed/ground leased in "as is" condition, free and clear of all tenants and occupants.  Notwithstanding the foregoing, however, conveyance is subject to the Developer’s satisfactory review of the title to the Property and the Town’s title insurance policy, which review shall be completed within 60 days of the date hereof.  In the event that the Developer does not wish to accept the ground lease the Developer must notify the Town within such 60 day period.  
It is understood and agreed that the Developer shall be responsible for all aspects of developing the project, which includes, but is not limited to, all site work, curb cut, access drive, septic system, water and gas lines, other utilities, and all other activities necessary to complete the project as required in the RFP. 

Section 2.3:
Time of Ground Lease
The ground lease and delivery of possession of the Property to IHT shall take place within thirty (30) days following satisfaction of the following conditions (said date and time to be agreed upon in writing by the Town and the Developer, the “Closing Date”):

(a)
The Plans and Specifications for the Development have been approved by the Town for all the improvements included therein;

(b)
The Developer has furnished evidence satisfactory to the Town that the Developer has the equity capital and commitments for mortgage financing (if necessary) adequate for the construction of the Development in accordance with this Agreement, the Proposal and the Plans and Specifications; and

(c)
The Developer shall have obtained all zoning approvals or amendments, special exceptions, land use or special use permits, and all other permits or approvals necessary to commence construction on the Property; provided, however, that Developer in its sole discretion may elect to waive the requirements of this paragraph at any time by written notice of such election to the Town.

(d)
The Town has approved the form of Lease to be used for the apartments within the Buildings.

(e)
Prior to the ground lease and delivery of possession of the Property, the Developer shall have the right to enter upon the Property for the purpose of (i) applying for any and all necessary permits, approvals, zoning changes or variances (final beyond all appeals or appeal periods) from all federal, state, local, governmental or quasi-governmental authority having jurisdiction of the Property for the construction of the Development; (ii) taking all soil, percolation and any other engineering tests necessary for the construction of the Development; (iii) obtaining all permits and easements for all water, sewer, electricity, gas and other utilities in amounts adequate to service the Development; (iv) preparing plans and specifications, site plans, architectural drawings engineering and mechanical and layout drawings, and the like, for the construction of the Development, provided that the Developer shall indemnify and save harmless the Town from all suits, actions, claims, damages or leases, reasonable expenses and costs of every kind and description to which the Town may be subjected or put by reason of injury (including death) to persons or property resulting from, in connection with, or growing out of any act of commission or omission of the Developer, its agents, servants, employees, visitors, guests, contractors, subcontractors, or any and all other persons or corporations dealing with the Development in the occupancy and use of the Property.

The Town shall reasonably cooperate with the Developer in the obtaining of all such permits, easements and the like, and shall execute any consents, applications and/or other documents required in connection therewith.

In the event that the Developer is not able to obtain the permits and approvals necessary for the Development despite Developer’s due diligence, Developer may terminate this Agreement upon notice to the Town without recourse to either party.

Section 2.4
Instrument of Conveyance

The Town will, on the Closing Date, subject to the terms and conditions of this Agreement, deliver a ground lease for the Property approximately in the form attached to the RFP.  

The consideration on the Ground Lease will be $1.00.  

The Developer shall comply with all applicable state and federal laws in performance of service and acceptance of the land from the Town, including, but not limited to, M.G.L. c. 44, §63A, M.G.L. c. 60, §77A and M.G.L. c. 60, §77B.

Section 2.5
Adjustments

Taxes or other assessments or charges allocable with respect to any period after delivery to IHT of the Ground Lease, if any, hereunder shall be paid by the Developer.

ARTICLE 3

RESTRICTIONS AND CONTROLS UPON DEVELOPMENT

Section 3.1:
Restrictions on Use

(a)
IHT agrees with respect to the Development, and the ground lease shall contain agreements on the part of IHT that:

1. 
it will devote the Development only to and in accordance with the uses specified in the RFP; and

2.  
the Apartments will be leased by a tenant lease in accordance with the terms of this Agreement, the RFP and the Proposal.

(b)
It is intended and agreed, and the ground lease shall so expressly provide, that the agreements provided in subsection (a) of this Section shall be agreements running with the land with respect to the Development, binding to the fullest extent permitted by law and equity for the benefit and in favor of, and enforceable by, the Town, and its successors and assigns, and shall remain in effect as required by the RFP.
(c)
The Apartments shall be leased to eligible recipients; said leases shall contain such covenants and restrictions as are required to ensure the Apartments remain affordable as required by the RFP.  The use restrictions on the Property shall be deemed to constitute an "affordable housing restriction" as defined in G.L. c. 184, §§ 31 and 32 so as to be covenants running with the land.  

Section 3.2:
Improvements and Submission of Plans.

The Town and the Developer agree as follows:

(a)
The Developer will construct the Development in accordance with the RFP, the Proposal, the Plans and Specifications, and the terms of this Agreement.  The Development will be constructed in accordance with all applicable state and local regulations and laws, including but not limited to, state and local building codes, the Town of West Tisbury Zoning Bylaw, and the Town of West Tisbury Board of Health Regulations.

(b)  
The Developer will be responsible for obtaining the Apartments' inclusion toward the Town's inventory of low and moderate income housing, if desired by the Town.

Section 3.3:
Time for Commencement and Completion of Construction
(a)
Subject to the provisions of Section 7.7 hereof, the Developer shall begin the construction of the Development in accordance with the Plans and Specifications by breaking ground not later than sixty (60) days after delivery of the Ground Lease to IHT.

(b)
The Developer shall diligently prosecute to completion the construction of the Development and, subject to the other provisions of this Agreement, shall complete construction of the Development in accordance with the Proposal.
(c)
Prior to the ground lease and delivery of possession of the Property, the Town shall permit the Developer access thereto whenever and to the extent necessary to carry-out the purposes of this Agreement, subject to the terms of this agreement, including but not limited to the indemnity provisions herein.

(d)
It is intended and agreed that the agreements contained in this Section with respect to the beginning and completion of the Development shall be agreements running with the land with respect to the Development.

Section 3.4:
When Improvements Completed

The construction of each Building in the Development shall be deemed completed for the purposes of this Agreement when the improvements required of the Developer by the provisions of this Agreement, the RFP and the Proposal have been built substantially in accordance therewith and are ready for occupation, and shall incontestably be deemed completed for the purpose of this Agreement upon the issuance of a Certificate of Occupancy.  
Section 3.5:
Prompt Payment of Obligations
The Developer shall make, or cause to be made, prompt payment of all monies due and legally owing to all persons, firms and corporations doing any work, furnishing any materials or supplies or renting any equipment to the Developer or any of its contractors or subcontractors in connection with the development, construction, furnishing, repair or reconstruction of any of the improvements required by this Agreement to be constructed upon the Property, provided, however, that the Developer may withhold and contest and/or litigate any such payments owed or claimed to be owed, in connection with the improvements.  If the Developer elects to so contest any such payment and a lien arising therefrom is recorded against the Property, then the Developer shall cause the same to be discharged of record within one hundred (120) days after the date of recording the same, either by payment, deposit or bond.  If the Developer fails to discharge any such lien within such period, such failure shall constitute an Event of Default hereunder.  Neither this provision, nor any other provision of this Agreement, shall be construed to create rights in anyone who is not a party to his Agreement.

Section 3.6:
Access to the Property by Town and Town Personnel

For so long as the Developer leases any of the Property, the Developer shall from time to time at all reasonable hours, give to the duly authorized representatives of the Town and the Town, reasonable access, with notice, for inspection purposes to any and all portions of the Development (exclusive of Apartments following rental thereof) including all open areas surrounding the same.  The Town shall have access during normal business hours to all books and records of the Developer and the Development in order to monitor the Developer's Compliance with this Agreement. 

ARTICLE 4
TRANSFER AND MORTGAGE OF DEVELOPER’S INTEREST
Section 4.1:
General Terms Relating to Transfer of Interest in Property by Developer

(a)
Except as provided in Article 5 and subsection (b) below, no interest or portion thereof in the Development shall be transferred, or caused or suffered to be transferred, except as provided in Section 4.1(b) or Section 4.2 hereof, without the written approval of the Town. The Developer shall advise the Town of any and all such proposed changes in ownership.

(b)
Notwithstanding the terms and conditions of the aforesaid subsection (a), subsection (c) and Section 4.2 to the contrary, the Town hereby expressly acknowledges and consents to a transfer and assignment at any time by the Developer upon written notice to the Town, of all or part of its right, title and interest (i) in this Agreement and (ii) in the Property to any entity that is controlled by the Developer or to any financial institution such as a bank, trust company, insurance company, pension fund, mortgage company or investment company providing construction or permanent financing for construction of the Development, on terms approved by the Town.

(c)
The Developer agrees that it will not, after delivery of the Ground Lease, make or suffer to be made, any assignment, lease, or any other manner of transfer of its interest in the Property or portion thereof, or in this Agreement, except (i) as provided in Section 4.2 hereof, (ii) for the entering into and performance under leases for the Apartments in the Development pursuant to the terms hereof, and (iii) for construction, utility and other easements and agreements, including, without limitation, agreements relating to the Development.

Section 4.2:
Mortgage of Property by the Developer
Notwithstanding any other provision of this Agreement and subject to the consent and approval of the Town, the Developer shall have the right to encumber, pledge, or convey its rights, title and interest in and to the Property, or any portion or portions thereof, by way of a bona fide mortgage to an institutional lender to secure the payment of any loan or loans obtained by the Developer to finance the development, construction, repair or reconstruction of any of the improvements required to be constructed by the Developer on the Property as contemplated by the RFP, the Proposal and this Agreement.  Any such mortgage shall be expressly subject to this Land Disposition Agreement.  

The holder of any such mortgage or its designee (including a holder, or its designee, who obtains title to the Property or any portion thereof by foreclosure or action in lieu thereof) shall be obligated by this Agreement to construct or complete the Development in accordance with the terms of this Agreement, the RFP and the Proposal.

Article 5

Provisions Relating to Marketing and

RENTAL of the APARTMENTS
Section 5.1:
Rentals
In compliance with all applicable ordinances, statutes, regulations or requirements of regulatory authorities having jurisdiction, the Developer will undertake and diligently pursue a program for the marketing and selection of Tenants. 

The marketing process plan and tenant selection plan must be submitted to the Town for review and approval.  In addition, the Developer shall consult with the Town to ensure that the proper documents are used to ensure long-term affordability of Apartments.  All such documents must be approved by the Town.

The completed Apartments will be rented to tenants meeting the income levels set forth in the RFP.  
Section 5.2:
Eligible Tenants
It is expected that the Developer pursuant to the Marketing Plan shall find eligible tenants within thirty (30) days from completion of construction of the Apartments.  

If the Developer fails to find eligible tenants within thirty (30) days from the date of said construction completion, then the Developer shall meet with the West Tisbury Affordable Housing Committee to review the Marketing Plan and shall conduct such additional outreach or marketing efforts as shall be determined by said committee. 

Article 6

Rights, Remedies and Procedures in the

Event of a Breach by Developer

Section 6.1:
Consequence of Breach by Developer with Respect to Commencement and Completion of Construction, or Unauthorized Transfer of Interest

If, prior to completion of the Development:

1. 
the Developer shall fail to perform its obligations under this Agreement with respect to commencement, diligent prosecution, or completion of construction of the Development; or

2.  
there is, in violation of Sections 4.1(a) or 4.1(b) or 4.1(c) of this Agreement, a transfer of the Property or any part thereof;

then, the Town shall in writing notify the Developer of such failure or violation.  The Developer shall thereupon have thirty (30) days from the receipt by it of such written notice to cure such failure or violation (or if such failure or violation cannot be cured within one hundred twenty (120) days, to commence to cure the same within said period and diligently to proceed thereafter to complete such curing).  If the Developer does not cure such failure or violation within the aforesaid periods (or within such extended period of time as may be approved by the Town), the Town shall give a second notice (the "Second Notice") of such failure or violation and the expiration of the grace period to Developer and to each of the mortgagees, holders of construction loan agreements and/or lenders from whom the Developer has obtained loans for development operations, if any.

(a)
If the Developer does not cure such failure or violation within the aforesaid periods and if the holders of record of construction loan agreements and/or mortgages do not exercise their rights to cure such violations or failure (as provided in Section 6.3 hereof), an Event of Default shall be deemed to exist.

The Town may invoke the remedies hereunder on account of an Event of Default under this Article at any time within a five month period after the date of the Second Notice provided that at the time such remedies are invoked such Event of Default shall continue.  Failure of the Town timely to invoke such remedy shall be deemed a waiver of such Event of Default.

(i)
If an Event of Default relating to the Development occurs prior to the commencement of any substantial construction of the Development (demolition and surface site work shall not be considered substantial construction, but the good faith commencement of excavation, foundation and other subsurface work shall constitute substantial construction), then the Town's sole remedy shall be to cause a reconveyance of the Property to the Town pursuant to this Section 6.1 and the related provisions of this Article, and this Agreement shall terminate without recourse to the parties;

(ii)
If an Event of Default relating to the Development occurs after commencement of substantial construction of the Development, then the Town's sole remedy shall be to institute such action and proceedings as may be appropriate against the Developer, including actions and proceedings to compel specific performance and money damages.

To the extent that the Town invokes the remedy provided in clause (i) above, the Developer shall promptly transfer possession of, and reconvey, the Property together with all of the improvements thereon, to the Town without cost to the Town, by Termination of Ground Lease, provided that such reconveyance shall be subject to any existing loan agreements and mortgages thereon permitted under this Agreement.  If the Developer shall fail so to reconvey, the Town may institute such actions or proceedings as it may deem advisable as well as proceedings to compel specific performance and the payment of damages, expenses and costs by the Developer.  This does not preclude the Developer or any mortgagee from seeking injunctive relief, and the Town will cooperate with the Developer or any such mortgage in seeking a speedy trial.  The rights and remedies of any mortgagee under this Agreement shall not be limited or reduced by the fact that any such mortgagee may have an equity interest in the Property, the Development or any part thereof.


In the event of an Event of Default under clause (i) above, the Town also shall have the right, after ten (10) days' prior written notice to the Developer, to seek a judicial determination of the Town's right to re-enter and take possession of the Property and to terminate (and revest in the Town) the estate conveyed by the Ground Lease to the Developer, it being the intent of this, together with other provisions of this Agreement, that the conveyance of the Property to the Developer shall be made upon, and that the Ground Lease shall contain, a condition subsequent to the effect that in the event of an Event of Default, and upon giving notice to the Developer and obtaining the judicial determination indicated above, the Town at its option, may declare a termination in favor of the Town of the title, and of all the rights and interest of the Developer, and any assigns or successors in interest in the Property, shall revert to the Town; provided, that such condition subsequent and any reverting of title as a result thereof in the Town shall always be subject to and limited by, and shall not defeat, render invalid, or limit in any way, the lien of any mortgage authorized by this Agreement, or any rights or interests provided herein for the protection of the holders of such mortgages.

Section 6.2:
Notice of Breaches to Mortgagees

If the Town gives written notice to the Developer of a default under this Agreement, the Town shall forthwith furnish a copy of the notice to each of the mortgagees of record of the Property permitted under this Agreement.  Failure to provide any such mortgage with a copy of a notice of default shall render such notice invalid and ineffective.  To facilitate the operation of this Section, the Developer shall at all times keep the Town provided with an up-to-date list of names and addresses of mortgagees and holders of construction loan agreements from whom the Developer has obtained loans as permitted under this Agreement.  Any such mortgagee or holder may notify the Town of its address and request that the provisions of Section 6.4 hereof as they relate to notices apply to it.  The Town agrees to comply with any such requests.

Section 6.3:
Mortgagee May Cure Breach of Developer

If the Developer has received notice from the Town of a default under this Agreement and such breach is not cured by the Developer before the expiration of the period provided therefore, the holders of record of mortgages on the Property as permitted under this Agreement shall be entitled to notice from the Town stating that the Developer has failed to cure any such default, and shall have the right to cure any such breach upon giving written notice of their intention to do so to the Town within forty-five (45) days after such holder receives such notice of failure to cure, and said mortgagee shall thereupon proceed with due diligence to cure such breach.  Any cure of a breach hereunder by a mortgagee shall be deemed a cure of said breach by the Developer.

If any mortgagee elects so to cure any breach, a reasonable extension of time for performance will be granted by the Town to enable the mortgagee, and its transferee, to obtain possession and control of the Property, or portion thereof in question, by foreclosure or otherwise, and to correct such breach.

Section 6.4:
Remedies for Other Breaches

It is understood by the parties hereto that in the event any party shall fail to comply with or shall violate any of the provisions of this Agreement, then the other party hereto may institute such actions and proceedings as may be appropriate, including actions and proceedings to compel specific performance and payment of all damages, expenses, and costs.  Neither these remedies nor that class of remedies more particularly described in this Agreement shall be exclusive unless specifically so described, provided, however, that the remedies prescribed in Section 6.1 hereof for the defaults therein described respecting reconveyance are exclusive and that no other rights of the Town to reconveyance are contained in or to be implied under this Agreement.

ARTICLE 7

MISCELLANEOUS PROVISIONS

Section 7.1:
Obligations and Rights and Remedies Cumulative and Separable

Subject to the provisions of Section 7.10, the respective rights and remedies of the Town, and the Developer, whether provided by this Agreement, or by law, shall be cumulative, and the exercise of any one or more of such rights or remedies shall not preclude the exercise, at the same or different times of any other such rights or remedies.

Section 7.2:
Finality of Approvals

Where, pursuant to this Agreement, any document or proposed action by the Developer is submitted by it to the Town, and the Developer has been notified in writing by the Town that the same is approved or is satisfactory, such determination shall be conclusively deemed to be a final determination by the Town with respect to such particular document or proposed action for which such approval or notice of satisfaction was given.

Where the consent, approval, authorization, determination, satisfaction, waiver or other action of the Town is provided for or required hereunder, such consent, approval, authorization, determination, satisfaction, waiver or other action shall not be unreasonably withheld.  If any such consent, approval, authorization, determination, satisfaction, waiver or other action is not given within thirty (30) business day after receipt of notice from the Developer (which notice shall clearly indicate that the Town has thirty (30) business days in which to act, notwithstanding Section 7.4 hereof, the Town shall thereupon be deemed to have acted upon the issue in question in a manner favorable to the Developer.

Section 7.3:
Severability of Provisions
If any provisions of this Agreement are held invalid, the remainder of this Agreement shall not be affected thereby, if such remainder would then continue to conform to the requirements of applicable laws.

Section 7.4:
Approvals and Notices

Except as otherwise specifically provided in this Agreement whenever under this Agreement consents, approvals, authorizations, determination, satisfactions, waivers or other actions are required or permitted, such approvals, authorizations, determinations, satisfactions, waivers or other actions shall be effective and valid only when given in writing signed by a duly authorized officer or Selectmen of the Town or Developer, and shall be deemed given when delivered by hand or when mailed by registered or certified mail, postage pre-paid, return receipt requested to the principal office of the party to whom it is directed, provided that such notice is delivered, or tendered for delivery, in the normal course, which offices are as follows:

Developer:

Island Housing Trust Corporation



Attn: Philippe Jordi



P.O. Box 779



West Tisbury, MA 02575

Town:


Town of West Tisbury




Attn:  Board of Selectmen and Affordable Housing Committee



P.O. Box 278




West Tisbury, MA 02575

With a copy

in the case of

notice to

the Town

to:


Ronald H. Rappaport, Town Counsel




Reynolds, Rappaport, Kaplan & Hackney




P.O. Box 2540




Edgartown, MA 02539

The parties shall promptly notify each other of any change of their respective addresses set forth above.

Notice and other communications shall be deemed given when deposited in the United States mail and sent registered or certified, postage prepaid, to the last known address of the party concerned, provided that such notice is delivered, or tendered for delivery, in the normal course.

Whenever any approval, authorization, determination, satisfaction, waiver or other action is required of the Town pursuant to this Agreement and is assented to by the Director by instrument duly signed, this shall be deemed conclusive evidence of compliance with this Agreement.

Except where otherwise expressly stated to the contrary, the term "days" as used in this Agreement shall be deemed to refer to calendar days.

Section 7.5: 
Incorporation of Proposal

The Developer agrees that the terms, provisions and obligations set forth in the Proposal are incorporated herein by reference and any failure to perform or comply with the said terms, provisions and obligations shall constitute a breach of this Agreement.
Section 7.6: 
Captions
The titles of the several articles and sections of this Agreement are inserted for convenience of reference only and shall be disregarded in construing or interpreting any of the provisions of this Agreement.

Section 7.7:
Obligations to Continue

Except as to obligations to be performed at or prior to the time of closing of the grant and ground lease and delivery of possession of the Property, the provisions of this Agreement shall survive the time of closing and the ground lease and the delivery of possession of the Property to the Developer.

Section 7.8:
Excusable Delays
For the purposes of any of the provisions of this Agreement, neither the Town, nor the Developer, as the case may be, shall be considered in breach of or default in its obligations hereunder in the event of unavoidable delays in the performance of such obligations due to causes beyond its control and without its fault or negligence, including but not restricted to, acts of God or of the public enemy, acts of the Government, acts of the other party, fires, floods, or other casualties, epidemics, quarantine restrictions, labor disputes, litigation, freight embargoes, and unusually severe weather or delays of contractors or subcontractors due to such causes; it being the purpose and intent of this provision that in the even of the occurrence of any such enforced delay, the time or times for performance of the obligations of such party shall be extended for the period of the enforced delay, provided that the party seeking the benefit of the provisions of this Section shall, within a reasonable period after the beginning of any such enforced delay, have first notified the other party thereof in writing stating the cause or causes thereof and requested an extension for the period of the enforced delay in calculating the length of the delay.  The Town shall consider not only actual work stoppages, but also any consequential delays resulting from such stoppages as well.

Section 7.9:
Agreement Binding on Successors and Assigns

The respective provisions of this Agreement, in accordance with their terms, shall be binding upon, and shall inure to the benefit of, the respective successors and assigns of the Developer and the public body or bodies succeeding to the interests of the Town, and to any subsequent grantees of the Property, except as otherwise expressly provided herein.

Neither the Developer nor any successor in title to the Property shall be liable for any breach accruing after the period during which it was owner of the Development.

Section 7.10:
Amendment of Proposal

No modification or amendment to any provisions of the Proposal shall be effective with respect to the Property, unless such modification or amendment of the Proposal has been consented to by the Developer and everyone entitled to be given notice under Section 6.2 prior to becoming effective with respect to the Developer. 

Section 7.11:
Waiver

Any right or remedy which the Town or the Developer may have under this Agreement, or any of its provisions, may be waived in writing by the Town or the Developer, as the case may be, without execution of a new or supplementary Agreement, but any such waiver shall not affect any other rights not specifically waived, and no waiver by the Developer or a right under Section 6.2 shall be effective unless approved in writing by everyone then entitled to be given notice under Section 6.2.

IN WITNESS WHEREOF, as of the day and year first above written, the parties hereto have caused this Agreement in counterparts to be signed, sealed and delivered by their duly authorized officers or representatives, respectively.

TOWN OF WEST TISBURY

By its Board of Selectmen:

_________________________

Richard Knabel, Chairman

_________________________

Cynthia E. Mitchell
_________________________

J. Skipper Manter 
ISLAND HOUSING TRUST CORPORATION,
By:

_____________________






COMMONWEALTH OF MASSACHUSETTS

DUKES COUNTY, SS.

On this ____ day of ________, 2016, before me, the undersigned notary public, personally appeared _____________________(name of document signer), Selectman of the Town of West Tisbury, proved to me through satisfactory evidence of identification, which were _______________________, to be the person whose name is signed on the preceding or attached document, and acknowledged to me that (he) (she) signed it voluntarily for its stated purpose. 

________________________________________ 

Notary Public 

My commission expires:

COMMONWEALTH OF MASSACHUSETTS

DUKES COUNTY, SS.


On this ____ day of ________, 2016, before me, the undersigned notary public, personally appeared _____________________(name of document signer), _____________ of the Island Housing Trust Corporation, proved to me through satisfactory evidence of identification, which were _______________________, to be the person whose name is signed on the preceding or attached document, and acknowledged to me that (he) (she) signed it voluntarily for its stated purpose. 

________________________________________ 

Notary Public 

My commission expires:
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