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EXHIBIT B

RIGHT OF FIRST REFUSAL FOR PURCHASE OF REAL ESTATE
Attached Hereto and Made a part of
AQricultural Preservation Restriction to
Commonwealth of Massachusetts

I. James Edgar Bardin also known as J. Edgar Bardin, of Dalton,
Berkshire County, Massachusett.s (the "Quwner”) for good and
valuable considerati on, receipt of which 15 hereby acknowledged,
do herebv 4Jarant a Riaht of First Refusal Lo the Commonweaslth of
Massachusetts actina throuah the Comnmi<sstoner of Food and
Agriculture (the "Commissioner™) for the purdiase of land located
at Route 9 and Cleveland Road. Dalton and Wind<sor . Rerk<hire
Countyvy. Massachusetts described 1n Exhibit A of this Instrument
(the "Property”).

AL The owner hereby adrees that so lona as the Property 19
subitect to the Aaricultural Preservation Restriction, the Qwner
will not underlake to well the Propearty to any third partly
wlbthout fir«t offeri1ng to <ell the same to the Commonwealth for
the price (the "Offerina Price”) at which the Owner 1% willing to
<ell the Property to other< on the open market. Tt 14 understood
that this Right of First Refusal shall constitute a restriction
that runs with the land.

fn. Any =uch of fer made by the Owner to the Commonweal th
pursuant to this agreement <hall be carried out 1n daccordance with
the followlng procedures:

(1) The Owner shall give the Commonwealth written notice stating
the Offer 1na Price and other principal terms and conditions on
which the Owner 1S willing to sell the Property, i1ncludina any
encumbrances sublect to which the Property 1< to be conveyed and
containina 4n offer by the OQwner Lo sell the Property to the
Commonwealth on such terms and conditions., and the Commonwedlth
<hall then have the riaht for a period of sixty (60) dave after
raceipt of such notice (the "Offering Pariod”) to elect., by
written notice to Owner. to purchase the Property 1n acaordance
wilth =zaid offer.

(11) It the Commonwealth shall for any reason fail to daccept <uch
offer 1n writing within sixty (60) davs after 1ts receipt as
aforesaid (or havinga accapted such offer shall fail Lo complete
such purchase as herernafter provided). the Owner shall thereafter
be free to sell the Property so offered to anvy purchaser the Owner
<hall determine at the same pirice and on the same terms and
condirtirons provided that the deed conveyina the Property has besn
recorded within one (1) vear after the expiration of the Offer i1na
Per 1od. If the Owner datermines to alter the terms of such sale
to call for a lowar purchase price or other terms which are
materi1ally differaent from those wet forth 1n the offer Lo the
Commonwe:zl t.h, then the Propeaerty shall be cnce again offered to the
Commonweal th on such amended terms 1n accordance wilh the offerrnag
procedure herein set forth: and on each occasion thereafter that
the Owner determines to further modify the terms of wale ., the
Owner shall offer the Property to the Commonwealth on «uch
modifired Lerms.

(111) In the event that the Commonwealth shall elect Lo purcha+-e
the property in the manner aforesaid. the deed shall be delivered
and the consideration paid at the Franklin County Reaistry of
Deeds at 9 o’'clock a.m. on the one hundred twentieth (120) day
after the date of receipt by the Owner of =such notice of election
to purchase or, 1f a Saturday, Sunday or holiday, on the next
business day thereafter, and said deed shall convey a aood and
¢lear record and merchantable title to the Property free of all
encumbrances. except as set forth 1n the offer. and the Property
shall be in the same condition as i1t was at the time of the
acceptance of such Offer, reasonable wear and tear and use thereof
excepted.
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CIN) Tf Ownerr ©hall make and record with said Reuistry an
stfidavit stating (1) that 4 conveyance to a third party by the
winer 1€ made pul suant to the provisions hereof and following
notitee to the Commonwealth containing an offer to sell as
hoternabove provided and stating the date that such notice was
gdiven: (2) that the Owner ha< not 1 ecaeived from the Commonwealth
witttoen nothce of election to purchase as, above provided. or that
the Conmionwealth has aiven notice of election to purchase but has
farled to vompletle the same 1n accordance with the provisions
heieof s and (3) that the convevance 1s made at a price which 14
Nt lowet than the Offerina Praice as aforesalrd and otherwlise on
deiter 1ally tne wame terms as set forth 1n the offer. then such
affrdavit whall be conclusave evidence of compliance with the
reau ement. of this paragraph with respect to such convevance 1n
faveis of the purchaser therein and 311 persons claiming through or
vunder such purchaser,

Ol The obligations of the Owner undetrr this Riaht of First
freefueal <hiall not applvy to (1) aifts for nominal consideration to
thie Qwner '« spousa dand or to any 1=sue or parent of the Owner,
1) any far«t mortgaae on the Property 1ncluding foreclosure
doeeds or deeds an lieu of foreclosure given thereunder., or (1i11)
the devise or canvevance of <aid Froperty by the will or 1ne
tevta@v of the Owoer his heirs. successors or assigns, ot (1iv) by
et ation of law,

D. any offer to sall or acceeptance made pursuant to thie
Lraht, of F st Refuwal and any notices aiven by one party to
another heraunder shall be 1n writina and <hall be deemnd
gelivered 1 f delivered 1n hand or mailled, postage prepald by
certifaed or rearstered marl return recei1pt requested, addrescsed
itn the ca<e of the Ownar to <uch address ac may be specified in
o h notle e of offer or 1f none. then to the Property, and 1n the
ca-eoof the Comnouiiwealth to Conmmonweadlth of Massachusetts,

Degar tent of Food and Agdracul ture, 100 Cambridge Street, Boston,
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- This Riaht of Farrset Refu=al 19 assianable to any other
coverl mnental o oroany non-aovernmental ., non-profit oreanization
whoee 1ntenaded uses 1nclude furtherance of the purpoces of the
Ferracul tur al Precvervation Restriction as recorded herewith, all at
ther rcearetion of the Commonwealth; provided however that no such
ascaranment. shall become effective unless the <ame 1 made 1in
writ1na and duly recorded with said deed. Any wailver or
declination of the Commonwealth's rights under a specific offer
made by the Owner hereunder shall be 1n wraiting signed by the
Comm<sioner of Food and Agriculture or his duly constituted
3Nt .

F. The right< and obliaations of each Owner hereunder shall

inure to and be binding upon the Owner and the Owner’s heirs,
leas]l reprasentatives ., successors 1n title and assigns.

RECENVED J0:28& AN JANUARY )8 1991
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