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ATTORNEYS AT LAW

8 ESSEX CENTER DRIVE
PEABODY, MA 01960
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Register of Probate

Essex County Probate & Family Court
36 Federal Street

Salem, MA 01970

RE: Alexander B.C. Mulholland, Jr., et al.

Malcolm F. MacLean III
Robert L. Holloway, Jr.
Daniel W. Doherty
Kathleen P. Dwyer
William H. Sheehan III
John E. Bradley
Jeffrey C. Doherty
Priscilla A. Malboeuf
Thomas J. Flannagan
Robin Stein

Peter C. Nechtem

June 26, 2012

Vs.  Attorney General of the Commonwealth of Massachusetts, et al.

Docket No. ES09E0094QC

Dear Sir/Madam:

Of Counsel:
Stephen S. Clark
Ralph E. Ardiff, Jr.
George E. Morse
Robin M. Blake

CAMBRIDGE OFFICE:
43 THORNDIKE STREET
CAMBRIDGE, MA 02141

Enclosed for filing please find the following documents with regard to the above-

referenced matter.

1. Plaintiffs’ Motion for Approval of Plan to Record Condominium Documents; and

2. Notice of Hearing.

Please note that this motion has been assigned for hearing on July 3, 2012 at 2:00 p.m.

Thank you for your attention to this matter.

WHS/kjs
cc: Johanna Soris, Esq.
Stephen M. Perry, Esq.
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COMMONWEALTH OF MASSACHUSETTS

ESSEX, ss. PROBATE AND FAMILY COURT
Docket No. ES09E0094QC
ALEXANDER B.C. MULHOLLAND, JR., etal. )
Plaintiffs, )
)
V. )
)
ATTORNEY GENERAL OF THE )
COMMONWEALTH OF MASSACHUSETTS, )
et al. )
Defendants. )
NOTICE OF HEARING

Notice is hereby given that the Court in this action will hold a hearing on the Plaintiffs’

Motion for Approval of Plan to Record Condominium Documents at the Salem Division of the

Essex Country Probate and Family Court Department of the Trial Court, 36 Federal Street,
Salem, Massachusetts on July 3, 2012 at 2:00 p.m.

Respectfully submitted,

Alexander B.C. Mulholland, Jr., et al.,
Feoffees of the Grammar School in the
Town of Ipswich

By their a @ilmey,
e

William H Sheehga 11T, BBO #457060
MacLean Holloway Doherty
Ardiff & Morse, P.C.
8 Essex Center Drive
Peabody, MA 01960
(978) 774-7123
Dated: June 26, 2012 wsheehan@mbhdpc.com
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CERTIFICATE OF SERVICE

I, William H. Sheehan III, attorney for the Plaintiffs, hereby certify that I have served a
copy of the above document upon all parties or counsel of record, by delivering same, via courier
hand delivery and electronic email delivery, to the following attorneys:

Stephen M. Perry, Esq.
Casner & Edwards, LLP
303 Congress Street
Boston, MA 02210

Johanna Soris, Esq.
Commonwealth of Massachusetts
Office of the Attorney General
Public Charities Division
One Ashburton Place
Boston, MA 02108

Vi : B
William H. Shechah™fT —

Dated: June 26, 2012

28873-5/163671



COMMONWEALTH OF MASSACHUSETTS

ESSEX, ss. : PROBATE AND FAMILY COURT
Docket No. ES09E0094QC

ALEXANDER B.C. MULHOLLAND, JR., etal. )
Plaintiffs, )
)
V. )
)
ATTORNEY GENERAL OF THE )
COMMONWEALTH OF MASSACHUSETTS, )
et al. )
Defendants. )

PLAINTIFFS’ MOTION FOR APPROVAL OF PLAN
TO RECORD CONDOMINIUM DOCUMENTS

NOW come the Plaintiffs Feoffees of the Grammar School in the Town of Ipswich
(“Feoffees”) and move this Honorable Court for approval of their plan to record the
condominium documents as described in Exhibit A attached hereto.

In support of their motion, the Plaintiffs say:

1. This Court entered Judgment (“Judgment”) on January 12, 2012 incorporating the
Agreement for Judgment (“Agreement for Judgment”) dated December 23, 2011 among the
.Feoffees and the Ipswich School Committee and the Superintendent of Schools (“the School
Defendants™) to which Agreement for Judgment the Attorney General of the Commonwealth of
Massachusetts (“Attorney General”) assented.  Attached hereto as Exhibits B and C,
respectively, are the Judgment incorporating the Agreement for Judgment and the Attorney

General’s assent.



2. The Agreement for Judgment provides, at page 4, Par. 1B, as follows: “Deviation
from the no sale provision of said will is hereby granted, and the Feoffees are hereby authorized
and permitted to sell the land at Little Neck on the terms set forth in the Settlement Agreement as
modified by this Judgment.”

3. One of the terms of that Settlement Agreement is that the creation of the proposed
condominium at Little Neck and the concomitant sales of condominium units shall take place
following the Judgment’s being beyond appeal. Appellate proceedings have been instituted by
would-be intervenors who have appealed from a number of orders of this Court and an Appeals
Court single justice.

4, The Feoffees have received from over one hundred and fifty buyers amended
purchase and sale agreements which provide for sales of units while the appellate proceedings
are pending. The forms of amendments are attached hereto as Exhibits D (Lessees) and E (Non-
Lessees). The Feoffees anticipate receiving such amendments from nearly all of the buyers.

5. The amended purchase and sale agreements reference an amendment
(“Amendment”) to the Settlement Agreement, between the Feoffees and the Little Neck Legal
Action Committee (“LNLAC”) which represents nearly all of the non-lessees. The Amendment
to the Settlement Agreement is attached hereto as Exhibit F. The Feoffees have waived the
Amendment’s June 11, 2012 and June 15, 2012 dates for, respectively, delivery of the amended
purchase and sale agreements and delivery of the Cottage Transfer Documents.

6. A material term to the School Defendaﬁts entering into the Agreement for
Judgment was the reconstitution of the Feoffees, all as evidenced by the School Defendants’
failed motion to compel the Feoffees to file (record) the condominium master deed, the recording

of which is the triggering event of said reconstitution. As more particularly set forth in their
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opposition to that motion, the Feoffees cannot record the master deed until they own both the
cottages and the land at Little Neck and the bills of sale transferring the cottages to the Feoffees
are held in escrow by the Feoffees’ counsel, not to be released therefrom until the Feoffees can
sell the condominium units back to the cottage owners. One of the reasons for the amended
purchase and sale agreements is to authorize the release from escro§v of those bills of sale by the
Feoffees and the escrowee.

7. The condominium unit purchasers are ready, willing and able to buy while
appellate proceedings remain pending by reason of the availability of title insurance; provided,
however, each buyer is ready, willing and able to buy only if he or she is assured that the
recording of the master deed will occur immediately prior to the recording of his or her unit deed
and the recording of all other unit deeds. No buyer will allow his or her cottage to become the
property of the Feoffees without assurance that said cottage will be returned to the buyer in the
form of a cdndominium unit, said return to be accomplished by the recording of the unit deed,
together with all other unit deeds, immediately after the recording of the master deed. The only
way to accomplish same is for the Feoffees to conduct all of the closings in escrow and then
record the condominium unit deeds immediately after recording the Judgment, the master deed,
the site plan and floor plans, and the condominium trust.

8. In addition, the Agreement for Judgment contains, at page 2, Par. 1A, as a
condition precedent to the creation of the condominium and the sale of units, the collection by
the Feoffees from the non-lessees of $2,400,000 of use and occupancy arrears. The only way to
assure the collection of the entirety of said amount prior to the sale of units, which amount is to
be paid by each non-lessee at his or her closing, is for the Feoffees to conduct all of the closings

in escrow, obtain the $2,400,000, and then record the condominium unit deeds immediately after

28873-5/163558



recording the Judgment, the mastér deed, the site plan and floor plans, and the condominium
trust.

9. The Feoffees, LNLAC and nearly all of the buyers are in agreement as to how to
proceed to create the condominium and to sell the units. The School Defendants, by their
counsel, in court on June 1, 2012, stated their agreement to condominium creation and sale of
units while appellate proceedings were pending.

10.  The Feoffees’ plan to close all sales in escrow and then record condominium
documents as set forth in Exhibit A will accomplish all of the goals of the Judgment and is
consistent with both the language and spirit of the Judgment: creation of an endowment fund
consisting of cash and notes to be overseen by a reconstituted group of Feoffees.

11.  Among the reasons for this motion is the Feoffees’ receipt of a letter from one
Joseph Tragert, purportedly in behalf of those who will succeed the present Feoffees, directing
the Feoffees and their counsel not to proceed with sales of units after the master deed is recorded.
See Exhibit G. That letter is wholly inconsistent with both the Judgment and the direction
- contained in the published notice of the School Committee advertising for successor feoffees:
“Under the reorganized Little Neck trust, the Feoffees shall: ...Carry out the Court’s judgment
 entered (sic) on December 23, 2011...” See Exhibit H. |

12.  For all of the reasons set forth herein and in the aforesaid opposition to the School
Defendants’ motion to compel filing of the master deed, the unit deeds must be recorded
immediately after the recording of the Judgment, the mastér deed, the site plan and floor plans,

and the condominium trust.

28873-5/163558



13.  Wherefore the Feoffees request that this Honorable Court approve their plan to
record the condominium documents as described in Exhibit A and authorize the Feoffees to
execute and deliver the June 8, 2012 Amendment to Settlement Agreement and Release and the
amendments to the purchase and sale agreements.

Respectfully submitted,
Feoffees of the Grammar School
in the Town of Ipswich

By th7wom/ey, [ >
A i /

Willanf H-"Sheéhan IIT
BBO #457060

MacLean Holloway Doherty
Ardiff & Morse, P.C.

8 Essex Center Drive
Peabody, MA 01960

(978) 774-7123
wsheehan@mbhdpc.com

Dated: June % , 2012

The within motion is allowed and the attached plan to record the condominium

documents as described in Exhibit A is approved.

Justice of the Probate and
Family Court Department
Dated: July , 2012.
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CERTIFICATE OF SERVICE

I, William H. Sheehan III, attorney for the Plaintiffs, hereby certify that I have served a
copy of the above document upon all parties or counsel of record, by delivering same, via courier
hand delivery and electronic email delivery, to the following attorneys:

Stephen M. Perry, Esq.
Casner & Edwards, LLP
303 Congress Street
Boston, MA 02210

Johanna Soris, Esq.
Commonwealth of Massachusetts
Office of the Attorney General
Public Charities Division
One Ashburton Place
Boston, MA 02108

© Williake P $treehian I
Dated: June 26, 2012
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EXHIBIT A

FEOFFEES’ PLAN TO RECORD CONDOMINIUM DOCUMENTS

The Feoffees of the Grammar School in the Town of Ipswich (“Feoffees™) propose to
create the Condominium at Little Neck and record the condominium documents and the unit
deeds as follows:

1. The Feoffees execute the June 8, 2012 Amendment to Settlement Agreement and
Release (“Amendment”). (Exhibit F to Motion for Approval).

2. The Feoffees execute the amendments to purchase and sale agreements. (See
Exhibits D and E to Motion for Approval).

3. The Feoffees instruct their counsel to release from escrow, and counsel does
release from escrow, all Cottage Transfer Documents, including cottage bills‘of sale, for all
condominium unit buyers; provided, however, that the release from escrow shall take place only
if and when the conditions set forth in the Amendment for such release are satisfied.

4. The Feoffees close in escrow all sales of units to be included in the first phase of
the condominium.

5. The Feoffees record the following documents at the Essex South District Registry
of Deeds in the following order:

A. The Judgment.

B. The master deed.

C. The condominium site plan and floor plans.

D. The condominium trust.



E. The unit deeds, accompanied by G.L. c. 183A, §6(d) certificates, municipal lien
certificates, other documents as necessary to establish the non-existence of tax liens, and, where
appropriate, mortgages on the condominium units in favor of the seller or lenders making
purchase money loans, and other mortgages and security instruments on condominium units.

F. A discharge or release of all instruments and documents securing the payment of
the loan obtained by the Feoffees from what is now the Institution for Savings in accordance
with the Probate Court’s order dated August 5, 2005, including, but not limited to, a Conditional
Assignment of Leases and Rents, Collateral Assignment and Security Agreement, and
Conditional Assignment of Betterment Fees.

G. Any and all other documents and instruments needed to create the condominium,
sell the condominium units and secure payment in full to the Feoffees of all monies due to them
including, but not limited to, the Balance of Purchase Price Note as described in the Settlement
Agreement and Amendment.

6. In the event the Feoffees determine to alter the order of recording of the aforesaid
documents and instruments, they may do so; provided, however, the master deed shall be

recorded before the recording of any unit deeds.
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exther B

Commonwealth of iassachusstts
The Trial Court
Essex Division Probate and Family Court Department

Docket He. ES09FE=0094=QC

Judgment on Complaint: Jr—Deviation Pursuant
to G.L.c. 2148 10B filed October 6, 2009
Alexander B.C. Mulholland, Jr., -
Peter Foote, Donald Whiston, Plaintife

Jamés Foley, Elizabeth Kilcoymne,

Patrick J, MeNally, and In I%rld Miles as

The% Are The Feoffeegs Of The Grammar School
he Town of Ipsw:L\c

Attorney General Of The Commonwealth
0f Massachusetts, Ipswich School Defendants

Committee, and Richard Korb, As He Is
The Superintendent Of Schools In the
Town Of Ipswich

This action came on for (trial) (kearing: before the Court,

n duly (triec) R X ORI RR R R ARG /S

Mary Anne Sahagian

Justice presiding. and the issuas having been

It is Orderad and Adjudged

The signed Agreement for Judgment filed December 23, 2011
is hereby incorporated into.and made a part of this Judgment.

JU:.IICD ot the Probate an

December 23, 2011 O< // A_/\/—-‘
Date

CJ-D 420 (3130}



COMMONWEALTH OF MASSACHUSETTS
PROBATE AND FAMILY COURT DEPARTMENT

ESSEX, ss. Docket No. ES09E0094QC

ALEXANDER B.C. MULHOLLAND, JR., et al.

ATTORNEY GENERAL OF THE
COMMONWEALTH OF MASSACHUSETTS,

et al.

Plaintiffs,
V.

)
)
)
)
)
)
)
)
)

Defendants.

AGREEMENT FOR JUDGMENT

Now come the parties by and through their counsel and stipulate and agree that the

following judgment be entered on the docket pursuant to Mass.R.Civ.P. 58:

“l.  On the plaintiffs’ Complaint, judgment as follows:

A. The plaintiffs Feoffees of the Grammar School in the Town of Ipswich
(“Feoffees”) have presented to this Court for approvalv a certain Settlement and
Agreement and Release (“Settlement Agreement”) dated December 24, 2009, by and
between the Feoffees and the Little Neck Legal Action Committee which was acting in a
representative capacity in behalf of certain plaintiffs who filed a putative class action

against the Feoffees in the Essex Superior court denominated William A. Lonergan et al.

v. James W. Foley et al., Civil Action No. 06-02328D (the “Superior Court Action”).

The Court has authority to approve a proposed settlement of claims and demands
proposed by a trustee pursuant to G.L. ¢, 204, § 13.

The proposed settlement as set forth in the Settlement Agreement provides, in
essence, for the Feoffees, who hold title to the land at Little Neck, Ipswich,

Massachusetts for the benefit of the Ipswich Public Schools, to create a condominium at



Little Neck consisting ultimately of 167 units and to sell those units to the 167 cottage
owners who currently reside at Little Neck, or their successors. The combined sale price
of the 167 units is $29,150,000, less certain adjustments, as set forth in the Settlement
Agreement. The Settlement Agreement also provides for the dismissal of all claims and
counterclaims in the Superior Court Action without monetary consideration to any party.
This Court is not satisfied with this aspect of the settlement, particularly with respect to
the claim of the Feoffees against those who did not sign leases (“Non-Lessees”) for use
and occupancy. The Court hereby authorizes and permits the Feoffees to setle the
Superior Court Action on the condition that the Non-Lessees pay in the aggregate a total
of $2,400,000 more to the Feoffees on account of their use and occupancy. This amount
will be treated as additional trust income for distribution to the School Committee over a
period Qf three years as will be more fully set forth under the terms of the Trust
Administration order discussed below. Under the terms of the Settlement Agreement
and, specifically, the individual condominium purchase and sale agreements executed
between the Feoffees and unit buyers, the lessees are to receive an adjustment to their
purchase prices so that the total rent paid by each lessee will equal the use and occupaﬁcy
payments made by a Non-Lessee. As a result of the increased use and occupancy
payments by the Non-Lessees set forth herein, the aggregate credit to be received by the
lessées at the time of sale for the difference between rent paid by lessees and use and
occupancy paid by the Non-Lessees will be reduced by approximately ‘$600,000, so that
the Feoffees, after the sale of all of units, will have received close to $3,000,000 more
than the monies described in the Settlement Agreement. The total consideration set forth

in the Settlement Agreement, as modified by this Judgment, results in a fair and



satisfactory settlement of the Superior Court Action and a fair and reasonable price for
the sale of Little Neck.

Each Non-Lessee may pay its share of the aforesaid use and occupancy charges in
one of two ways: (1) in cash at the time he or she purchases the condominium unit as
more specifically set forth in the Settlement Agreement; or (2) in the event .the Non-
Lessee obtains purchase money financing from the Feoffees, the Non-Lessee may pay the
use and occupancy payment at the time the Non-Lessee purchases the condominium unit
by way of a five-year, fully amortized unsecured promissory note bearing interest at the
rate of four percent per annum with five equal annual principal and interest payments due
on the anniversary date of the note; provided, however, that the full balance of such
promissory note shall be due and payable immediately upon prepayment by the Non-
Lessee of more than 10 percent of the principal due to the Feoffees under the purchase
money financing. |

Each Non-Lessee may elect to treat its share of the use and occupancy payment as
consideration for the condominium unit in addition to the price set forth in Exhibit G to
the Settlement Agreement. Each Non-Lessee who elects to do so will execute an
amendment to the purchase and sale agreement with the Feoffees that reflects the new
purchase price for the relevant condominium unit. In accordance with the principle of
equal treatment of the lessees and Non-Lessees, each lessee may elect to treat his or her
particular share of the aforementioned approximate $600,000 of rent previously paid to
the Feoffees as consideration for the condominium unit in addition to the price set forth
in Exhibit G to the Settlement Agreement and execute an amendment to the purchase and

sale agreement as described above.



The date contained in the Settlement Agreement for delivery of so many of the
Cottage Transfer Documents, as defined in the Settlement Agreement, as pertain to the
release of an outstanding UCC Financing Statement or other security interest in a cottage
which is to become a condominium unit, is extended to a date twenty days before the date
of the recording of the Master Deed.

Each cottage owner shall maintain casualty and liability insurance on his or her
cottage pending the sale to him or her of the condominium unit consisting of said cottage.

B. The proposed settlement by sale of Little Neck also presents the issue of
whether deviation, pursuant to G.L. ¢. 214 § 10B, is warranted from the provision of the
will of William Payne which directs that the land at Little Neck is “not to be sould nor
wasted.” Due to the dispute that is the subject o.f the Superior Court litigation, there has
not been a distribution from the Feoffees to the School Committee since 2006, and absent
this settlement, litigation could be expected to continue for an additional prolonged
period at substantial expense and with the accompanying risks and uncertainties to the
Trust, all éf which has been and will continue to be a substantial impairment to the
accomplishment of the purposes of the Trust. Deviation from the no sale provision of
said will is hereby granted, and the Feoffees are hereby authorized and permitted to sell
the land at Little Neck on the terms set forth in the Settlement Agreement as modified by
this Judgment. The Court’s authorization to the Feoffees of the sale as set forth in this
Judgment is also pursuant to G.L.c.203 § 16.

C. The Feoffees are hereby authorized and permitted to receive mortgages
from buyers of condominium units on the terms set forth in the Settlement Agreement as

modified by this Judgment.



D. The Feoffees shall grant to the Town of Ipswich a non-exclusive casement
for use by the general public of that portion of Pavilion Beach owned by the Feoffees that
lies outside the entrance columns of Little Neck. Said easement shall be given on the
conditions, to be stated in the grant of easement, that the Town of Ipswich accepts the
easement and agrees to insure, indemnify, defend and hold harmless the grantor, and its
successors in title, including the trustees and unit owners of the condominium, from and
against all claims arising out of the use by the public of said portion of Pavilion Beach.

E. The Feoffees in office for the period through the filing of the Master Deed
shall be subject to the following constraints: (1) they shall operate the trust for the benefit
of the beneficiary in the ordinary course and not engage in any uriusual or out of ordinary
course transaction without the written consent of the School Committee or
Superintendent Korb except as may be specifically provided for in the Settlement
Agreement and this Judgment; (2) they shall not enter into any contracts which will bind
the Feoffees after June 30, 2012; and (3) they shall not compensate any of the life
Feoffees or Selectmen Feoffees from and aftér December 19,2011, excépt for Peter
Foote who shall be compensated for his services as treasurer and manager at the rate of
$840 per week, payable as it has been previously, until the first to occur of a) the date |
upon which a majority of Feoffees determine his services are no longer needed; b) the
date upon which substantially all of the units have been sold; or c) the date that is 90 days
after the recording of the Master Deed. Notwithstanding the foregoing, the Feoffees are
hereby authorizedl to engage providers of engineering, surveying, architectural and legal
services as needed, in an amount not to exceed $400,000 in the aggregate, to create the

condominium documents and record the Master Deed and to represent the Feoffees in the



closing of 167 condominium unit sales. Insofar as no condominium sales will occur
until such time as the trust has been reconstituted as a pubilic body which is an agency of
the Town of Ipswich or its subdivisions, as referred to below, the Court finds that the
Feoffees will be exempt under the provisions of M.G.L. ¢. 64D, section 1, from the
payment of taxes or fees under Chapter 64D in connection with the sale of the
condominium units. Nothing herein shall prevent the Feoffees from performing any
obligations they may have pursuant to paragraph 1 of the Settlement Agreement. |

F. Absent extraordinary circumstances, the Feoffees shall record the Master
Deed on or before May 1, 2012. The Feoffees and their successors, including any
Feoffees appointed in place of the ﬁresent Feoffees pursuant to the change in the Trust’s
governance, shall comply with all of the terms of the Settlement Agreement including,
but not limited to, scheduling and conducting the unit closings in a diliggnt and
expeditious manner. Unless caused by a breach by the School Committee of its
obligations under this Judgment, or by a breach on the part of the reconstituted Feoffees
in office after the filing of the Master Deed, any Non-Lessee who has not purchased his
or her unit on or before July 1, 2012, whethe_r due to a delay in the recording of the
Master Deed or otherwise, but who has not breached his or her obligations under his or
her purchase and sale agreement, shall begin paying monthly rent as of July 1, 2012 at the
rate presently paid by lessees, with the rent for any partial months to be prorated. For
avoidance of doubt, the right§ and obligations with respect to any Homeowner who fails
to close shall beﬁ as stated in paragraph 4 of the Settlement Agreement.

G. The Feoffees shall distribute to the School Committee within fourteen

days of the entry of this Judgment (rather than ten days after the recording of the Master



Deed as originally provided in the Settlement Agreement), the interest from the
Winchester Co-operative Bank, in the approximate amount of $50,000, said interest to be
returned to the Feoffees (for escrow purposes) in the event the Master Deed is not
recorded. In addition, to the extent cash flow allows, the Feoffees shall make monthly
distributions of net rental income to the School Committee ﬁntil the completion of the
sales process.

H Itis declareci that Massachusetts General Laws Chapter 30B does not
apply to conveyances of condominium units as set forth in the Settlement Agreement as
modified by this Judgment.

L In the event that the provisions of Massachusetts Generals Laws Chapter
255E apply to the Feoffees, all parties to this action shall cooperate with the Feoffees in
their obtaining a license under said chapter.

2. On the Defendants’ counterclaim, judgment as follows:

The Ipswich School Committee and the Superintendent of Schools have presented to this
Court a proposed revision to the trust of which the Feoffees are trustees, including a change in
the manner in which the seven Feoffoes are selected to serve as trustees. Presently, the seven
Feoffees consist of four Feoffees who serve for life, absent resignation, with such a life Feoffee’s
replacement made by the remaining three life Feoffees, and the three lon gest_—serving Selectmen
serving ex-officio.

The Court finds that such a revision is fair and reasonable and is espeqially warranted
both by the benefits of the trust’s becoming a public entity and agency of the Town or its
subdivisions and by reason of the sale of Little Neck, which obviates any need for the

experience and familiarity with Little Neck provided by the life Feoffees.



Effective upon the recording of the Master Deed which treates the condominium
contemplated by the Settlement Agreement, two of the life Feoffees will resign from and split off
from the Feoffees and form their own unincorporated association to be named and known as the
Life Feoffees. Contemporaneously with that split-off, the Feoffees will be reconstituted as
follows: the Selectmen Feoffees shall resign and their replacements will be selected, one each, by
the Selectmen, the School Committee and the Finance Committee. The other four F eoffees will
be the two life Feoffees who have not become Life Feoffees, one additional appointee of the
Selectmen, and one additional appointee of the School Committee. Upon the first to occur of the
sale of the last condominium unit or ninety days from the date of the recording of the Master
Deed, the two life Feoffees then still serving as Feoffees will resign and join the Life Feoffees.
The Life Feoffees shall then appoint one Feoffee and the Finance Committee shall appoint one
Feoffee. In all other respects the selection and appointment of Feoffees thereafter shall be in
accordance with a Trust Administration Order which the School Committee will submit to the
Court for approval with input from the Office of the Attorney General and which will provide
that the Trustees will consist of two appointees each by the Selectmen, the School Committee
and the Finance Committee and one appointee of the Life Feoffees, all of whom will serve for
fixed terms as will be set forth in the forthcoming Trust Administration Order. The Feoffees
hereby consent to such Trust Administration order provided that it is not inconsistent with the
provisions hereof.

Following the spin-off, the Life Feoffees shall be a private body, selecting their members
and successors as they see fit in their sole discretion. The Life Feoffees may maintain custody
of the original historical books and records of the Feoffees, copies of all of which shall also be

made freely available to the reconstituted Feoffees. From the time the Feoffees are initially



reconstituted following the filing of the Master Deed, the Feoffees shall be deemed for all
purposes a public body and shall be governed by the aforesaid Trust Administratioﬁ Order.

The Feoffees, the School Committee and the Superintendent, and their members,
predecessors, Successors, representatives, assigns, agents, servants, attorneys, employees,
executors, administrators, and heirs release and forever discharge the Feoffees, the Life Feoffees;
their members, predecessors. successors, representatives, assignees, agents, attorneys,
employees, executors, administrators, and heirs of and from any and all claims, debts, demands,
defenses, liabilities, costs, attorneys’ feés, actions suits at law or equity, compensation,
obligations, contracts, losses, expenses, damages, whether general, specific or punitive,
exemplary contractual or ex-contractual and causes of action of any kind or nature, known or
unknown, derivative or direct, asserted or unasserted, from the beginning of the world to the date
of this judgment; provided, however, this release shall not apply to any unknown clairﬁs of
intentional misconduct.

Except for claims for intentional misconduct that are excluded from the release set forth
above, the Feoffees shall, and are hereby authorized to, indemnify, defend and hold harmless the
Selectmen Feoffees and Life Feoffees, both indiﬁdually and in their capacity as Feoffees, their .
predecessors, heirs, predecessors, Successors, representatives, assignees, agents, attorneys,
employees, executors, administrators, and heirs of and from any and all claims, debts, demands,
defenses, liabilities, costs, attorneys’ fees, actions, suits ,at law or equity, compensation,
demands, obligations, contracts, losses, expenses, damages, whether general, specific or punitive,
exemplary, contractual or ex-contractual and causes of action of any kind or nature, known of
unknown, derivative or direct, asserted or unasserted, from the beginning of the world to the date

of this judgment, whether those claims are made against the Selectmen Feoffees or Life Feoffees



in their individual capacity or representative capacity or both, arising out of or related to their
actions or omissions or status as Selectmen Feoffees or Life Feoffees, including, but not limited
to, any and all claims, whether now in existence or later added, in the Superior Court litigation or
relating to conducting the instant Probate Court action.

No’dﬁng in the release or indemnity obligations set forth in this Judgment shall be deemed
applicable to any claim, action or demand that may asserted in the future by the Office of the
Attorney General.

3. Judgment is entered without costs. Due to the benefit to the Trust that has been
created, the School Committee and Richard Korb are entitled to an award of attorneys’ fees and
expenses which they shall submit to the Court within sixty days from the date of this Judgment
with notice to counsel for the Feoffees and the Office of Attorney General. Any such award will
be paid out of the sale proceeds. All parties acknowledge that the fees and expenses of the
Feoffees have already been paid from trust assets.

4. All rights of appeal are hereby waived.”

Respectfully submitted,
Feoffees of the Grammar School in Ipswich School Committee
the Town of Ipswich and Richard Korb,
. By their atforng#, Superintendent of Schools

By t}% -
Williart Hl zﬁéémfm Stephen M. Perry, Bsq.
BBO #457060 BBO ## 395955
MacLean Holloway Doherty Casner & Edwards, LLP
Ardiff & Morse, P.C. 303 Congress Street
8 Essex Center Drive Boston, MA. 02210
Peabody, MA 01960 (617) 426-5900

(978) 774-7123
wsheehan@mbhdpc.com
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Approved and so Ordered as a Judgment of the Court:

By the court: (Sahagian, 1)
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COMMONWEALTH OF
MASSACHUSETTS PROBATE AND FAMILY
COURT DEPARTMENT |
BSSEX, SS. 4 Docket No. ES09E0094QC

ALEXANDER B.C. MULHOLLAND, JR.,
PETER FOOTE, DONALD WHISTON,
JAMES FOLEY, ELIZABETH KILCOYNE,
PATRICK J. MCNALLY, AND INGRID .
MILES AS THEY ARE THE FEOFFEES -OF
THE GRAMMAR SCHOOL IN THE TOWN
OF IPSWICH

' Plaintiffs,
V.

ATTORNEY GENERAL OF THE
COMMONWEALTH OF MASSACHUSETTS,
IPSWICH SCHOOL COMMITTEE, and
RICHARD KORB, as he is Superintendent of
Schools in the Town of Ipswich,

Defendants.
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'

ASSENT of the ATTORNEY GENERAL

The Attorney General hereby assents to the Agreement for Judgment in the

BY:W% A
Johanna Soris, BBO #473350:
Assistant Attorney General
Nonprofit Organizations/

Public Charities Division
Office of the Attorney General
One Ashburton Place

Boston, MA 02108
617-727-2200

above-captioned case.

Dated: December 23,2011
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AMENDMENT TO PURCHASE AND SALE AGREEMENT
CONDOMINIUM AT LITTLE NECK

Unit:

Reference is made to that certain Standard Form Condominium Purchase and Sale
Agreement (the “Agreement”) between The Feoffees of the Grammar School in the Town of
Ipswich (the “Feoffees”), as Seller, and the undersigned Buyer with respect to the proposed sale
of the Unit (as identified above) from the Seller to the Buyer. Terms capitalized but not defined
herein shall have the meanings ascribed thereto in the Agreement and the Settlement Agreement
and Release (“Settlement Agreement”) dated December 24, 2009, as amended.

For good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the undersigned Seller and Buyer do hereby agree as follows:

1. The Judgment (the “Judgment”), which incorporates an Agreement for Judgment,
entered in the matter of Alexander B.C. Mulholland, Jr., et al, v. Attorney General of
The Commonwealth of Massachusetts, et al, Essex County Probate Court Docket No.
ES09E0094QC, provides in part that the Feoffees may settle the matter of William M.
Lonergan, et al. v. James W. Foley, et al., Essex Superior Court C.A. No. 067-
02328D (the “Superior Court Case™) as provided for in the Settlement Agreement on
the condition that the non-lessees pay in the aggregate a total of $2,400,000 more to
the Feoffees on account of their use and occupancy (the “Additional U&O
Payment”).

2. The Judgment further provides that each non-lessee may elect to treat its share of the
Additional U&O Payment as consideration for the condominium unit to be purchased
and that each lessee may elect to treat a portion of rent previously paid to the Feoffees
as consideration for the condominium unit to be purchased. The amount of rent
which may be so treated by the undersigned Buyeris § 17, 910.) The Buyer hereby
makes the following election:

___to treat the aforesaid amount as consideration for the
condominium unit; or
___not to treat the aforesaid amount as consideration for the
condominium unit.

(check one line only)

' PLEASE NOTE THAT THE ELECTION DOES NOT CHANGE THE AMOUNT OF DOLLARS YOU WILL
NEED TO CLOSE. By way of example: Assume the purchase price in your P&S is $200,000 and you have paid a
$12,000 deposit; you will need to pay a balance due of $188,000 at closing. If you elect to treat the $17,910 as
additional consideration for the condominium unit, your purchase price will increase to $217,910 of which you have
paid $12,000 plus $17,910, leaving a balance due of $188,000 at closing.

1
28873-5/162665.doc |



3. Subject to satisfaction of the conditions set forth in Section 2 of the June ___, 2012
Amendment to Settlement Agreement and Release, including without limitation the
availability of satisfactory owner’s title insurance at the time of release of escrow, the
Buyer hereby authorizes Seller and MacLean Holloway Doherty Ardiff & Morse,
P.C. (“MHDAM”) to release from escrow the Cottage Transfer Documents and to
record the Master Deed and take all other actions necessary to create a condominium
at Little Neck, Ipswich, MA, even though the conditions set forth in the Settlement
Agreement have not been satisfied and hereby agrees to defend, indemnify and hold
harmless the Feoffees and MHDAM from and against any and all claims arising out
of the release from escrow of the Cottage Transfer Documents and the recording of
the Master Deed and the taking of all other actions necessary to create the
condominium at Little Neck, Ipswich, MA.

4. In all other respects, the Agreement is hereby ratified and confirmed.

This Amendment is executed under seal as of the latest date set forth below.

BUYER(S):

Dated:

Name:

Name:

SELLER:

The Feoffees of the Grammar School in the Town of Ipswich:

Dated:

28873-5/162665.doc
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AMENDMENT TO PURCHASE AND SALE AGREEMENT
CONDOMINIUM AT LITTLE NECK

Unit:

Reference is made to that certain Standard Form Condominium Purchase and Sale
Agreement (the “Agreement”) between The Feoffees of the Grammar School in the Town
of Ipswich (the “Feoffees”), as Seller, and the undersigned Buyer with respect to the
proposed sale of the Unit (as identified above) from the Seller to the Buyer. Terms
capitalized but not defined herein shall have the meanings ascribed thereto in the
Agreement and the Settlement Agreement and Release (“Settlement Agreement”) dated
December 24, 2009, as amended.

For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the undersigned Seller and Buyer do hereby agree as follows:

1.

{00045383;v1}

The Judgment (the “Judgment”), which incorporates an Agreement for
Judgment, entered in the matter of Alexander B.C. Mulholland, Jr., et al, v.
Attorney General of The Commonwealth of Massachusetts, et al, Essex
County Probate Court Docket No. ES09E00940C, provides in part that the
Feoffees may settle the matter of William M. Lonergan, et al. v. James W.
Foley, et al., Essex Superior Court C.A. No. 067-02328D (the “Superior Court
Case™) as provided for in the Settlement Agreement on the condition that the
non-lessees pay in the aggregate a total of $2,400,000 more to the Feoffees on
account of their use and occupancy (the “Additional U&O Payment”).

The parties agree that the Buyer will pay to Seller at closing a portion of the
Additional U&O Payment in the amount of § , Which amount
the Buyer shall pay at the time of closing and delivery of the Unit Deed, in the
following manner (check one):

0 in cash, in which event the Buyer’s Purchase Price and amount due at
closing from the Buyer pursuant to Section 7 of the Agreement shall
be deemed to be increased by the amount of the said payment; or

0 by way of an unsecured five (5) year promissory note at four percent
(4.0%) interest payable to the Feoffees, and upon such additional terms
as are further outlined and described in the Judgment, in which event
the Buyer’s Purchase Price and amount due at closing from the Buyer
pursuant to Section 7 of the Agreement shall be deemed to be
increased by the amount of said payment; provided, however, that this
option may selected only in the event that Buyer obtains purchase
money financing from the Feoffees.



3. Inno event will the amount financed by the
Feoffees exceed ninety percent of the Buyer’s
Purchase Price prior to the increase described
in Paragraph 2 above.

4. Buyer acknowledges and agrees that Buyer, together with all other non-
lessee buyers, is jointly and severally liable to pay so much of the
aforesaid $2,400,000 which is not paid by other non-lessees.

5. Buyer hereby authorizes Seller and MacLean Holloway Doherty Ardiff &
Morse, P.C. (“MHDAM?”) to release from escrow the Cottage Transfer
Documents and to record the Master Deed and take all other actions
necessary to create a condominium at Little Neck, Ipswich, MA, even
though the conditions set forth in the Settlement Agreement have not been
satisfied and hereby agrees to defend, indemnify and hold harmless the
Feoffees and MHDAM from and against any and all claims arising out of
the release from escrow of the Cottage Transfer Documents and the
recording of the Master Deed and the taking of all other actions necessary
to create the condominium at Little Neck, Ipswich, MA.

6. In all other respects, the Agreement is hereby ratified and confirmed.

This Amendment is executed under seal as of the latest date set forth below.

BUYER(S):

Dated:

Name:

Name:

SELLER:

The"Feoffees of the Grammar School in the Town of Ipswich:

Dated:

{00045383;v1}
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JUNE 8,2012 AMENDMENT TO SETTLEMENT AGREEMENT AND RELEASE

The Settlement Agreement a?xd Release (““Settlement Agreement”) dated December 24,
2009 by and between the Little Neck Legal Action Committee (“LNLAC™) and the Feoffees of
the Grammar School in the Town of Ipswich (“Feoffees”) is hereby amended,

Terms capitalized but not defined herein shall have the same meanings ascribed thereto in
the Settlement Agreement unless modified by this Amendment. Except as modified herein, the
Settlement Agreement, as previously amended, is hereby ratified and confirmed.

The amendments are as follows: |

1. The date by which cottage owners are to deliver Cottage Transfer Documents
perle;ining to the release of an outstanding UéC financing statement or other security interest is
extended to June 15, 2012,

2. The parties hereto agree to proceed to release the Cottage Transfer Documents
and Mutual Releases from escrow, to create the Co,nclominium and to close the sales of units
without a judgment of the Probate Court beyond abpcal s0 long as the following conditions are
met: (a) the $2,400,000 referenced in the Probate Court judgment is paid to the Feoffees by the
Homeowners prior to the recording of the Master D_ei_cd; (b) sales of units in the first phase of the
Condominium total al least $26,500,000, exclu_sivke of the aforesaid $2,400,000; (c) the
Condominium Association shall provide to the Feoffees, immediately prior to the recording of
the Master Deed, the Balance of Purchase Price Ncﬁe which will be equal to the aggregate
purchase price of the units that are not included in thé Master Deed at the time of recording and
which Note amount shall not exceed $2,650,0QO; (d) the Feoffees receive no less than
$7,200,000 in cash or certified funds from closings- of units described in the Master Deed at the

time of recording; (e) each unit purchaser shall execute and deliver to the Feoffees on or before

{0004775d:2)



Jupe 11, 2012 an amendment to purchase and sale agreement in form and substance attached
hereto as A (Homeowner) or B (Lessee); and (f) at the time of release from escrow and the
recording of the Master Deed and unit deeds fo;‘ the sales of units in the first phase of the
Condominium, as described in clause (b) of this paragraph, owner’s title insurance policies shall
be available to the purchasers of units at normal premium rates and without exception for any
litigation matters, including but not limited to any pgnding appeals related to the Probate Court
judgment or matter or any subéequently arising liti gat_ion matiers.

3. The condition of a Probate Court judgment beyond appeal is waived as are the
time and notice requirements of Section 3 of the Seftlement Agreement.

4, The Feoffees shall assign to the Con_déminium Association all purchase and sale
agreements for units not included in the Master Deed at the time of recording and the
Condominium Association shall defend, indemnify and hold harmless the Feoffees from and
against any and all claims arising out of, or by 1'easdn pf, said purchase and sale agreements.

5. The obligations of MacLean Ho]]owqy Doherty Ardiff & Morse, P.C. pursuant lo
Section 7 of the Settlement Agreement shall be limitp_d to deposits remaining in the possession of
MacLean Holloway Doherty Ardiff & Morse, P.C. |

0. This Amendment to Settlement Agrc¢n1ent and Release is made subject (o and
contingen! upon the release from escrow and the reéording of the Master Deed and unit deeds for
the sales of units in the first phase of the Condoniinium, as described in Section 2(b) above,
occurring on or before July 30, 2012. In the event }ﬁgl the closing has not ocourred on or before
July 30, 2012 and unless such deadline is fur’thpr extended by the parties in writing, this

Amendment to Settlement Agreement and Release shall be of no further force or effect.

(00047754;%2} -2-
28873-5/June 2012 Amendment 1o Setilement Agreement (00047754-2).DOC



Little Neck Legal Action Committee,

N Y A

William A. Gottlieb, Chairman

and

MarkS. DiSalvo

Feoffees of the Grammar School in the
Town of Ipswich

By:
.Alexander B.C. Mulholland, Ir., Chairman

{00047754;v2) -3-
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Little Neck Legal Action Committee,

By:
William A. Gottlieb, Chairman

and

Mark S. DiSalvo

Feoffees of the Grammar School in the
Town of Ipswich

By: .
"Alexander B.C. Mulholland, Jr., Chairman

{00047754;v2} -3-
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William H. Sheehan 11l

From: Joe Tragert [JTragert@ebscohost.com]

Sent: Wednesday, June 20, 2012 2:32 PM
To: William H. Sheehan Ill
Subject: Letter to Feoffees and Current Counsel

Attachments: Letter to Feoffees and Counsel.pdf
Dear Bill,

Please see the attached, relating to the Feoffees of the Grammar School.

Thanks, again, for taking the time to meet with us on the 6™, Please feel free to contact me if you have
any comments or questions about the attached.

Sincerely,

Joe Tragert

Joseph Tragert

Senior Director, Market Development
EBSCO Publishing

0: 800-653-2726 ext. 2661

M: 978-885-0577
jtragert@ebscohost.com

www.ebscohost.com
This e-mail and any attached files transmitted are confidential and solely for the use of the intended recipient. It may contain

information which is covered by professional or other privilege. If you are neither the intended recipient of this e-mail nor the person
responsible for delivering it to the intended recipient, be advised that you have received this e-mail in error and that any use of it is
strictly prohibited. Please notify the sender immediately by reply e-mail and then delete from your system. EBSCO Industries, Inc., its
subsidiaries and divisions, accept no responsibility for any loss or damage suffered by any person arising from the use of this e-mail.

6/20/2012



Mr. William Sheehan

Mr. James Foley

Mr. Peter Foote

Mr. Alexander Mulholland
Mr. Donald Whiston

Mr. William Craft

Mr. Patrick McNally

Mr. Charles Surpitski

June 20, 2012

Dear Sirs,

| am writing to you on behalf the “new” Feoffees of the Grammar School in the Town of Ipswich Trust. As the Trust
Administration Order states, the new Feoffees become officially empowered immediately upon the filing of the
Master Deed for the sale of Little Neck. The Administration Order specifies that the new Feoffees are responsible
for executing the Cottage Purchase and Sale transactions. The Administration Order also stipulates that the newly
constituted Feoffees will operate as a Town Committee.

As such, we are informing Mr. Sheehan that the new Feoffees, at the time we are empowered by the filing of the
Master Deed, do not autharize Mr. Sheehan to act as Feoffee legal counsel. We do not authorize Mr. Sheehan to
proceed with any transactions, closings, collection-of funds or any other activities relating to the Trust, once the
Master Deed is filed. Such authorization will come-only after the newly constituted Feoffees have metin
accordance with our Town Committee status and have agreed to assign counsel and have recorded that decision by

majority vote. -

In addition, we are informing the current Feoffees that the new Feoffees do not authorized any current Feoffee
(including Donald Whiston, Alexander Mulholland, Peter Foote, James Foley, Patrick McNally, Charles Surpitski or
William Craft) to sign any documents on behalf of the Feoffees, including any Purchase and Sale documents relating
to the Little Neck sale, once the Master Deed is filed. The two Life Feoffees who join the new Feoffees after the
Master Deed is filed are not empowered to sign for the newly constituted Feoffees of the Grammar School unless
and until authorized:to do-so by-a majority vote of the new Feoffees meeting in committee.

You may contact me at the information below, at-any time, to discuss this matter.

Sincerely,

oseph Tragert

Interim Secretary, new Feoffees of the Grammar Schoo! of the Town of Ipswich Trust
C: 978-885-0577 o ‘

E: jtragert@ebscohost.com

cc:
o Ipswich Town Counsel (via email)
e Chairman, ipswich School Committee (via email)
e Chairman, Ipswich Board of Selectman (via email)
s Chairman, Ipswich Finance Committee (via emai)
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Citizen Feoffees wanted for new Ipswich board - Ipswich, MA - Ipswich Chronicle

WICKED [P
Locar IESWICH

Breaking UPDATE: Minor injuries in Rowley cruiser crash

Citizen Feoffees wanted for new Ipswich board

Siﬂlﬂ Bﬂlqu 'Ngh'ﬁ SQMCQ

Posted Apr 02, 2012 @ 02:29 'M

Ipswich — The School Committee, Finance Committee and Board of Selectmen seek six Ipswich

. citizens who are qualified and willing to-serve as Feoffees,
Business News
Lietters indicating interest and qualifications should be subniitted 1o the Ipswich School Commitlee ¢/o

Indigpogo CRO: This 1s 4 Very

Beer March M

Exciting Time Ipswich Public Schools One Lord Square Ipswich, MA 01938 by Friday April 13.
The Neer Dynee: The In order to be eligibletp serve as a Feoffee under the reorganized trost volunteers:

K innshi r C 1 . N . - -
Champlonship Of Ouy Crall ey - Must have a primary residencein Ipswich,

- Cannot be a member of the School Committee, Board of Selectmen, the Town Finance:Committee, the

Mried and Troe Rules f N . P i
Tried ar 1t Bijes 1 historical Feoffees (as defined below) or serve as town anager or superintendent of cchools.

Cefting Ahend in-Your Caveer
. Cannot be a resident or home owner on Little Neck or spouse, parent or child of a-home owner.

Suggested Storles Under the reorganized Litlle Neck trust, the Feoffees shall:

er: Lpswich Towu Mealing - Serve without compensation,
Wwﬂ - Be subject to a conflict of interest policy
Fir Police .. - Carry.out the Court's judgment entered on Dec. 23,2031
— feey . Collect rents in accordance with the Judgment and.make monthly distributions of avaflable net
o v would income from such rentals.to the School Committee;
roved el . Mold title to and manage the assets.and-funds of the Trust.,
From the Web . Make annual distributions tothe Schaol Comimittee.pursuant-to the Spending and Distribution.Policy.
“Teen Mom' Maci Bookout . Hire or employ qualified investment managers-and, if appropriate,.advisors and-otherinvestment

w%[ﬂgﬂ professionals, attorneys, or.other agents; subject:to the approval of the School Committee, and pay
Away From Her Sop (The Stir e o s ey i oh pérsor ' B
By CafeMom) rezsonable compensation for the services of such pérsons.

Tragie Irbny; Teen Dies While
Textiog The Daneers . Establish and peciodically review and update the Trast’s investment policy.

‘Texting And Privie (AOL
Aulos) Letters indicating interest and qualifications should be submitted to the Ipswich School Commitlee ¢/o

o L Ipswich Public Schools One Lord Square Ipswich, MA 01938 by Friday April 13.
10 Sigus Tl Denghis Near

{Caring.com)

. Establish-and periodically review a written Spending and Distribution Policy.

S p— Whals a2

Comments (2)

Derf316

19 hours ago

Report Abuse

You must be'logged.in to report abuse.

Raperl Abuse

Shoulid be n mish of volunteers for this one.
LVTfan

2 hours ago

Report Abuse

Yo must be logged in 1o report abuse,

Page I of 2
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