This constitutes formal notice that the third priority mortgage held by R&D Investment Trust (“Seller”) described below and more specifically in Schedule A attached here (the “Property”) will be sold at a public sale (the “Sale”) by choice of the Seller.  This is not a foreclosure sale.  This sale is a voluntary disposition of the Property by the Seller.  The Property consists of all right, title and interest in and to that certain Restated Mortgage and Security Agreement dated as of October 4, 2007, recorded on October 29, 2007 with the Plymouth County Registry of Deeds in Book 35234, Page 45-47 given by Coastal Realty Development, LLC (the “Debtor”) to Raymond Bourque, Trustee of the Seller, u/d/t dated June 14, 2007, which secures, inter alia, the obligations (the “Obligations”) contained in that certain Investment Agreement dated June 15, 2007, as amended (the “Investment Agreement”), and that certain Restated and Second Amendment to Operating Agreement (the “Operating Agreement”).  Debtor is presently in default under the Investment Agreement and Operating Agreement; however, no action has been taken to initiate foreclosure at this time.  Capitalized terms not otherwise defined herein shall have the meanings set forth  in the Investment Agreement, or the documents otherwise referenced herein.

THE CONDITIONS OF THIS PUBLIC SALE ARE AS FOLLOWS:

1.  Property.  The Property to be sold is described more particularly in Schedule A annexed hereto and made a part hereto.

2.  Time and Place of Public Sale.  The Sale is a public auction sale for Qualified Bidders (defined below) that will take place on August 3, 2012 at noon (the “Sale Date”) at the offices of Pierce Atwood, LLP, 160 Federal Street, 10th Floor, Boston, MA 02110  (as may be adjourned by Seller in its sole and absolute discretion).

3. Registered Bidders.  The Sale will be open to any qualified bidder (a “Qualified Bidder”) who qualifies as follows:  any individual or entity desiring to bid at the Sale must register at the time and place of sale, with the Seller’s auctioneer, Paul E. Saperstein Co., Inc., 144 Centre Street, Holbrook, MA 02434, Attn: Jeffrey Mann, jmann@pesco.com, and must satisfy the requirements for becoming a Qualified Bidder as set forth in the terms and conditions (the “Terms and Conditions”) posted on the Seller’s website, www.trailsideestatesrochester.com and the website of the Seller’s auctioneer, www.pesco.com (the “Websites”) by evidencing a bank or certified check in the deposit amount.  All attendees must also show a government issued photo identification to building security before they will be granted access to the Pierce Atwood, LLP offices at 160 Federal Street, 10th Floor, Boston, MA 02110.  Qualified Bidders may view copies of the Property, the Investment Agreement and the Operating Agreement, and other documentation prior to the Sale Date by visiting the seller’s website or by contacting the Seller’s auctioneer.
4. Sale Notice.  Seller reserves the right to determine the date and manner of publication of any notice of the Sale.  Seller shall have the right to adjourn the Sale one or more times on such terms and conditions as shall be announced at the Sale.  Seller shall have the right to amend the Terms and Conditions at any time prior to the acceptance of bids at the Sale.  No further publication or other notice of any kind of such adjournment or amendment to the Terms and Conditions will be required for any such adjournment.

5. Method of Sale.  The Sale shall be a public auction sale in accordance with the Terms and Conditions posted to the Website.  Seller reserves the right to amend the Terms and Conditions at any time prior to the date of the Sale by posting revisions to the Website.  Seller further reserves the right to amend the Terms and Conditions of the Sale on the Sale Date by announcement made at the Sale.  Without limiting the foregoing, and as set forth in the Investment Agreement, Seller shall have the right, but not the obligation, to credit bid at the Sale up to the amount of the Obligations plus charges, costs and expenses recoverable from the Sale proceeds. 

6. No Warranties.  The Property is being sold on an “as is, where is” basis.  There is no warranty or representation relating to the state of the title, possession, quiet enjoyment or the like.  The successful bidder will be responsible for conducting its own examination of title to determine the efficacy and priority of the Property.

7. Existing Liens and Claims.  In addition, the Sale of the Property is subject to the prior interests represented by all liens, security interests, claims, liabilities and charges and encumbrances of any kind (any hereinafter, a “Lien”) owing by or with respect to the Debtor that have priority over the Property.  Without limiting the foregoing, one or more of Debtor’s creditors (including Seller) may hold a Lien that entitles such creditor to immediately exercise all of its rights and remedies under the Lien, at low or at equity singularly, consecutively and cumulatively, against the Debtor and any other persons or entities that may be liable on account of any Lien, at such times, with such frequency and in such order as such creditor may elect, with respect to the Lien.  This includes, without limitation, any Lien senior to the Property from (i) the Debtor to Kenneth A. Ashworth, Betty B. Ashworth, Scott Allen Ashworth and Wendy J. Ashworth, in the original principal amount of $900,000 dated November 13, 2006, recorded with the Plymouth County Registry of Deeds in Book 33799, Page 77 and (ii) from the Debtor to Wayne Sullivan in the original principal amount of $500,000 dated December 7, 2006 recorded with said Deeds in Book 33799, Page 104.  Neither the conduct of the Sale nor the delivery of the Property to the successful bidder shall derogate from any right, privilege or power granted to such holder (any, a “Holder”) of such Lien.  NO WARRANTY OR REPRESENTATION IS MADE AS TO THE TOTAL AMOUNTS OUTSTANDING UNDER SUCH SENIOR LIEN OR AS TO ANY OTHER LIEN AFFECTING THE PROPERTY.  The memorandum of sale (the “Sale Memo”) that the successful bidder will be required to sign at the Sale will incorporate the Terms and Conditions, which in turn shall provide that the successful bidder agrees that it has no right to or expectation of (a) any forbearance of any kind or any waiver or postponement of any right or remedy of any Holder with respect to any Lien, (b) any other amendment to or modification of any term or condition of any Lien or (c) Holder entering into (1) any other agreement with respect to any Lien, or (2) any negotiations with respect to any Lien.

8.  Controlling Notice.  This Notice supersedes any and all previous sale notices, if any, issued by Seller with respect to the Property.

9. Further Inquiries.   Interested parties who would like additional information regarding the Property, the requirements to be a “Qualified Bidder” or the terms of the Sale and should visit the auctioneer’s and seller’s Websites.

The information and documentation here contained is for information purposes only and is provided in connection with the Sale of the above referenced Property and may not be relied upon for any other purpose.  The Seller has not made any investigation to verify, update or otherwise confirm any of the information set forth herein, and Seller does not make any warranties or representations, either express or implied as to any aspect of the Property.  You should make and draw your own conclusions as to the reliability and relevancy of all information.

TERMS OF SALE.

The successful bidder will be required to sign the Sale Memo and tender an initial deposit of FIFTY THOUSAND DOLLARS ($50,000) by certified check or bank treasurer’s check which shall be paid by the purchaser at the time and place of the Sale.  The above described Property is conveyed subject to and with the benefit of all liens or claims in the manner and in the nature of liens, and existing encumbrances of record created prior or subsequent to the recording of the same.  The successful bidder shall be required to increase the amount of the deposit within 10 days of the Sale with the additional sum of FIFTY THOUSAND DOLLARS ($50,000).  The balanced of the purchase price is to be paid by certified check, wire transfer or bank treasurer’s check within thirty (30) days thereafter, which check shall be delivered to the firm of  Pierce Atwood, LLP offices at 160 Federal Street, 10th Floor, Boston, MA 2110.

Other terms to be announced at sale. 
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SCHEDULE A

The property interest being sold is the R&D Investment Trust’s right, title and interest, in and to that certain Restated Mortgage and Security Agreement (the “Mortgage”) dated as of October 4, 2007, recorded on October 29, 2007 with the Plymouth County Registry of Deeds in Book 35211, Page 45-47, given by Coastal Realty Development, LLC (the “Debtor”) to Raymond Bourque, Trustee of R&D Investment Trust, u/d/t dated June 14, 2007, a copy of which is available at the seller’s website, www.trailsideestatesrochester.com, which Mortgage secures, inter alia, the full, faithful, punctual payment and performance of the obligations (the “Obligations”) contained in that certain Investment Agreement dated June 15, 2007, as amended, a copy of which is available at the seller’s website, www.trailsideestatesrochester.com,  (the “Investment Agreement”), and that certain Restated and Second Amendment to Operating Agreement of Coastal Realty Development, LLC dated October 4, 2007, a copy of which is available at the seller’s website, www.trailsideestatesrochester.com.  The Property shall include, without limitation (a) all of the R&D Investment Trust’s right, title and interest in and to the above described Restated Mortgage and Security Agreement, together with (b) all other Property (as defined in the Investment Agreement) in which R&D Investment Trust has any right, title or interest.

The property subject to the Mortgage is as described below:

38.69 Acres of Snipatuit Road and North Avenue

Rochester, Massachusetts

Plymouth County Registry of Deeds – Master Deed reference

Book 35504, Page 91-105

Assessor’s ID: Map 47 Lot 17B

Property Data:

Land Area: 38.69+ Acres

Improvements: Road infrastructure, 2 completed homes, site work

Zoning: Agricultural Residential District

Assessment/Taxes:  $2,292,000 / $29,345.28 (FY 2012)

Highest and Best Use: Development for proposed use

The property which is the subject of the mortgage consists of three parcels of land containing the aggregate amount of approximately 1,685,408 square feet or 38.69 acres located off Snipatuit Road and North Avenue, Rochester, Plymouth County, Massachusetts.  The property is assessed as a condominium development.  Currently, the property is improved with two model homes and was permitted by the planning board for 60 units with 125 bedrooms for sale to households containing persons over 55 years of age.  No representation or assurance is made with respect to the ability of the property to continue to be successfully developed for its intended use.
The property is in the process of being developed by Coastal Realty Development, LLC, the current owner, as Trailside Estates Condominium, an age-restricted residential condominium development for persons over the age of 55, containing approximately 60 units.  Significant site work has been completed, including roughed and paved road work and other site infrastructure, however, some road work and infrastructure remains to be completed.  To date, two model units have been built; however, no units have been sold or placed under agreement.  The development has been stalled due to legal issues with the town and financing issues, however the developer has hired a real estate broker to market units in the development.  The developer has no firm time frame for completion as this will depend on market conditions and sale activity.

The subject property is currently assessed as a single parcel identified by the town as Map 47, lot 17B.  The assessment and taxes for FY 2012 are $2,292,000 and $29,345.28, respectively.  The bulk of the assessed value is attributed to the land and outbuildings, which in this case refers to the site improvements.  The subject property was last sold as multiple parcels to the current ownership, Coastal Realty Development deeding back to a 1.042 acre parcel to the Sellers as part of a land exchange.  In total, the current owners purchased 38.69 acres from two parties at a total cost of $1,375,000.  A locus map for the property and subject location map are available at the webpage listed above in paragraph 3.

The subject property is located within Agricultural Residential District.  This type of zoning district allows single family homes, religious, municipal and educational uses, a variety of agricultural uses and with a special permit, some commercial uses such as restaurants and hotels, more intense agricultural/livestock uses and multi-family uses.

The subject property has been permitted for its proposed use under a zoning provision known as the Special Residential Development, viewable at: www.townofrochestermass.com/bylaws/09-sectXVIII-spec-res-dev.pdf, which allows more intense uses than are allowed by right by the zoning.  The Planning Board Decision permits the developer 60 units and 125 bedrooms for sale to households containing persons 55 and over.  The density and dimensional requirements for property in the district are:

Minimum Lot Size: 87,120 s.f. (minimum of 45,000 s.f. of contiguous upland)

Minimum Frontage: 225’

Front Yard Setback: 40’

Side Yard Setback: 40’

Rear Yard Setback: 40’

Maximum Site Coverage (%): 20% of total lot area

Maximum Building Height: 35 feet

According to the FEMA National Flood Insurance Program rate map number 250280-0002-B effective date July 5, 1982, the subject property appears to be located within Zone C.  According to FEMA, the zones are described as follows:  “Zones B, C and X are the flood insurance rate zones that correspond to areas outside the 1-percent annual chance floodplain, areas of 1-percent annual chance sheet flow flooding average depths are less than 1 foot, areas of 1-percent annual chance stream flooding where the contributing drainage area is less than 1 square mile, or areas protected from the 1-percent annual chance flood levees.  No Base Flood Elevations or depths are shown within this zone.  Insurance purchase is not required in these zones.”

The site has frontage and access from Snipatuit Road.  The topography is generally gently rolling with significant vegetation and areas that have been cleared and improved with roads and other site infrastructure.  Wetland areas are identified on the site plan a copy of which is available at the seller’s website, www.trailsideestatesrochester.com,  and are located primarily toward the eastern side of the site closer to Snipatuit Road.  Of the 38.69 acres, the site plan indicates that 37.39 acres are upland.

The site is served by a long driveway from Snipatuit Road that bypasses some lots that front on Snipatuit Road as well as a portion of the subject site that is wetlands.  The driveway feeds into a main loop that serves the clubhouse (to be built) as well as homes that are directly on the loop or are accessed off a very short driveway.  In total this main loop serves 26 homes.  The remaining 34 homes will be served by three cul-de-sacs.  One of the cul-de-sacs has been roughed in and paved with all utilities reportedly in place.  The remaining two cul-de-sacs, totaling about 500 linear feet, have been cleared of trees, but no utilities or paving have been installed.

Site work that remains to be done includes installing the utilities to the two remaining cul-de-sacs, paving the two remaining cul-de-sacs, completing the landscaping to common areas, removing any excess materials and providing top coat pavement to all roads once complete.  Additional miscellaneous site costs should be anticipated as the development progresses.

According to the developer, the site’s community septic system has been installed and most pipes to the system are in place.  Some areas will need to have some additional sewer lines installed.  The utilities, including electric, gas and phone/cable are reportedly all in place along the main loop, encased in concrete and only need to be brought to the individual lots, although in some cases this involves bringing them down portions of the small road that will serve multiple lots.  The homes and clubhouse will each be served by individual wells and the development has a common septic system.

Easements and rights of way on the site are assumed to eventually include typical utility easements and possibly drainage easements as are typical for this type of development.  The site plan shows the following easements:


A 2.965 acre access easement along a portion of the southwest edge of the lot.

An Algonquin Gas transmission right of way that crosses the very northwest corner of the lot and appears to run just north of the existing driveway off Snipatuit Road.

