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ATTACHMENT 1A: TITLE, RIGHT, OR INTEREST 

The Applicant owns the former USAF Radar Station parcel, has a purchase and sale agreement with the Bingham 
Land Company for three parcels, an Easement Agreement with Weyerhaeuser Company (Weyerhaeuser), and an 
option agreement with CMP for Project lands in the Town. Figure 1A-1 depicts all lands associated with the Project. 
Exhibit 1A-1 (Title, Right, or Interest Supporting Documents and Agreements) includes all supporting Title, Right or 
Interest documents and referenced agreements. 

Figures 
• Figure 1A-1 Title, Right, or Interest 

Exhibits 
• Exhibit 1A-1 Title, Right, or Interest Supporting Documents and Agreements 
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Figure 1A-1 Title Right or Interest.
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AGREEMENT FOR THE PURCHASE AND SALE OF REAL ESTATE 

Agreement of Purchase and Sale made as of this 17th day of April, 2021 (the “Effective 
Date”) by and between BINGHAM LAND COMPANY, a Maine corporation with an address of 

      , ("Seller") and WESTERN MAINE 

RENEWABLES, LLC, Maine limited liability company, or its assigns, with an address of 101 
Cianbro Square, Pittsfield ME 04967 ("Buyer"). 

 
WITNESSETH AS FOLLOWS: 

 
1. PURCHASE AND SALE.  Seller agrees to sell and Buyer agrees to buy, on the 

terms and conditions hereinafter set forth, the following certain three lots or parcels of land, 
together with all appurtenant rights, situated in the Town of Moscow, County of Somerset, Maine: 

a) the first lot or parcel of land being approximately thirty-five (35) acres as 
shown on the Moscow Tax Map R4 #7 and described in a Quitclaim Deed to Seller dated 
December 31, 1890 and recorded in the Somerset County Registry of Deeds (the “Registry”) in 
Book 260, Page 382 (EXHIBIT A), excepting that portion of the land conveyed to the United 
States of America by virtue of the deeds identified on EXHIBIT B, (hereinafter “Parcel 1”);  

b) the second lot or parcel of land being approximately one hundred nineteen 
(119) acres located in the southern half of Range Lot L9 R5 as shown on the Moscow Tax Map 
R4 #2, and described in a Quitclaim Deed to Seller dated July 12, 1904 and recorded in the Registry 
in Book 260, Page 511 (EXHIBIT C), a more detailed description of which parcel can be found 
in the Registry in Book 246, Page 423, (hereinafter “Parcel 2”); 

c) the third lot or parcel of land being approximately two-hundred sixty-five 
(265) acres as shown on Moscow Tax Map R4 #1 and as described in two deeds to Seller recorded 
in the Registry in Book 340, Page 480 dated September 1, 1916 (EXHIBIT D) and in Book 288, 
Page 381 dated October 24, 1907 (EXHIBIT E), (hereinafter “Parcel 3,” and together with Parcel 
1 and Parcel 2, the “Premises”). 
The Parcels are depicted as the outlined shaded areas in an aerial image of a portion of the Town 
of Moscow attached hereto as EXHIBIT F.  
 

2. PURCHASE PRICE. Subject to any adjustments and prorations hereinafter 
described, Buyer agrees to pay for the Premises as follows: (i) for Parcel 1,  

; (ii) for Parcel 2, re; and (iii) for Parcel 3, 
; the sum total amount being approximately  

 for 419 acres, or such other 
amount as may be calculated following Buyer’s determination and Seller’s acceptance of the actual 



 

 

acreage of the Premises to be delivered at closing hereunder (the “Purchase Price”), payable as 
follows:  

a) Deposit.  The sum of  shall be paid by 
Buyer to Bernstein Shur (attorney for Buyer) to hold in escrow as an initial earnest money deposit 
(the “Deposit”), which Deposit shall be credited toward the Purchase Price at Closing, or refunded 
in the event that Buyer shall terminate this Agreement as a result of the adverse determination of any 
title or survey contingency on Buyer’s obligation to close.   

b) Balance.  Subject to the contingencies, adjustments and prorations set forth 
below, the balance of the Purchase Price, shall be paid to Seller at the Closing by immediately 
available funds by wire or bank cashier’s check at Seller’s option, unless Buyer and Seller agree in 
writing on another method of payment.  The balance of the Purchase Price shall be paid at the time 
of Seller’s delivery of the Deed, as the same is hereinafter defined, conveying title in accordance 
with the terms hereof.  

3. TITLE; NO FURTHER ENCUMBRANCES.  Seller shall convey the Premises to 
Buyer at the closing in fee simple with good and marketable and insurable title, free and clear of 
all liens and encumbrances except permitted exceptions (“Permitted Exceptions”) which shall 
mean:  (i) all easements, restrictions and covenants of record which do not in the reasonable 
opinion of Buyer adversely affect the Buyer’s intended use and development of the Premises; (ii) 
the effect of existing land use, zoning or governmental subdivision regulations so long as the 
Premises are in material compliance therewith and they do not prevent Buyer’s intended use; and 
(iii) any lien for taxes or assessments that are not yet due as of the date of the Closing or are due 
and payable, but not yet delinquent. The term “insurable title” as used herein shall mean title 
evidenced by a duly executed 2006 ALTA Commitment for an ALTA 2006 Owner’s Policy and, 
if applicable, Lender’s Policy from either Fidelity Title Insurance Company, Chicago Title 
Insurance Company or First American Title Insurance Company providing insurance coverage in 
an amount equal to the agreed upon price for the Premises with the premium at customary rates to 
be paid by Buyer, and otherwise disclosing and insuring title to the Premises subject only to 
Permitted Exceptions.  

Buyer shall have 90 days from the Effective Date (the “Title Objection Period”) to notify 
Seller of any defects in title that would make Seller unable to give title to the Premises as stipulated 
herein (referred to herein as a “Defect of Title”). In the event that Buyer timely notifies Seller of a 
Defect of Title, if Seller elects in its sole discretion to cure, Seller shall have a reasonable period 
of time, not to exceed sixty (60) days, in which to remedy such title defects. In the event that Seller 
elects to attempt to cure defect and said Defect of Title cannot be corrected or remedied within 
said time period, then at Buyer’s option, this Agreement will terminate or Buyer may elect to close 
notwithstanding such defects and with no reduction in Purchase Price, in which event such Defect 
of Title shall be deemed a Permitted Exception. Seller agrees to use good faith reasonable 
commercial efforts to cure any title defects but with no contractual obligation to incur any expense 
to Seller, excepting however, any undischarged financial encumbrance(s) (such as liens or 
mortgages), provided that such encumbrances may be discharged at closing hereunder with direct 
payment of the applicable portion(s) of the purchase price.  If Buyer does not give a written notice 



 

 

of objection on or before the end of the Title Objection Period, then Buyer shall be deemed to have 
waived its right to object to the same. Seller agrees and shall ensure that title shall not be further 
encumbered or adversely affected during the time between the end of the Title Objection Period 
and the Closing Date (as defined in Section 4 herein). 

Seller agrees that no further encumbrances, interests, leases, licenses, or rights in and to 
the Premises shall be conveyed to any third parties on or after the Effective Date hereof unless 
approved in writing by Buyer, which approval shall not be unreasonably withheld, conditioned or 
delayed, and that any existing mortgages or liens on the Premises as of the date hereof shall not be 
Permitted Exceptions and shall be discharged at or before Closing at Seller’s expense (provided, 
however, that Seller may use closing proceeds to discharge any existing mortgages or liens).  In 
the event that Seller suffers or allows any lien (including any unmatured tax lien) or judgment to 
attach to the property, Buyer may, at Buyer’s election, pay to discharge or bond such lien or 
judgment to remove it from the Premises and deduct any amounts paid (including attorneys’ fees 
incurred) from the Purchase Price.  

 
4. CLOSING.  The closing (the “Closing”) shall take place at the offices of Bernstein 

Shur at 100 Middle Street, Portland, ME 04104, twenty-one (21) days after the completion of the 
Buyer’s due diligence period (or the next business day). At the Closing, Seller shall execute and 
deliver to Buyer, against payment of the Purchase Price, a Quitclaim/Release Deed to the Premises, 
as provided in the Short Form Deeds Act, 33 M.R.S. § 761 et seq., (the “Deed”) in a form satisfactory 
to Buyer. 

Seller further agrees to execute and deliver to Buyer at the Closing such Affidavits and 
Certificates as are reasonably necessary and customary for transactions of this type for Buyer’s 
acquisition of the Premises, including without limitation a Certificate of Non-Foreign Status (as 
required by Internal Revenue Service regulations), an affidavit regarding underground storage tanks 
(as required by Maine Law) and a title insurance “Seller’s Affidavit” disclosing no mechanics liens 
or persons in possession in customary form used by title companies and, if Seller is a trust, 
corporation, limited liability company, partnership or other legal entity, satisfactory evidence of 
authority and good standing.  

 
5. DUE DILIGENCE; ACCESS; INSPECTION.  

a) Reports, etc., in Seller’s Control.  Seller shall within ten (10) business days 
of the Effective Date deliver to Buyer (either by “hard” copy or in electronic format) copies of any 
title information or plans, including copies of any title insurance policies, opinions, abstracts, 
plans, surveys, site plans, or maps within Seller’s possession or control relating to the Premises 
after reasonable inquiry and efforts. 

It is the parties’ express understanding and agreement that all such materials are 
provided by Seller solely for Buyer’s convenience in making its own examination and 
determination prior to the Approval Date (as hereinafter defined) as to whether it wishes to 



 

 

purchase the Premises, and, in making such examination and determination, Buyer shall rely 
exclusively on its own independent investigations and evaluation of the Premises and not on any 
materials supplied by Seller.  Seller makes no representations or warranties whatsoever as to the 
accuracy of any such materials. 

b) Due Diligence, Inspection.  Seller agrees to allow Buyer or Buyer’s agents 
or representatives reasonable access to the Premises (during business hours) for purposes of any 
non-intrusive physical or environmental inspection (including but not limited to a Phase I ESA) of 
the Premises; provided, however, that Buyer shall (i) give Seller reasonable prior written notice of 
the time and place of such entry, in order to permit a representative of Seller to accompany Buyer; 
(ii) use good faith efforts not to unreasonably interfere with the operations of the Premises; (iii) 
not conduct any physically intrusive testing on the Premises without Seller’s prior written consent, 
which consent may be granted or withheld in the sole discretion of Seller; (iv) indemnify, defend 
and save Seller and, as the case may be, its partners, trustees, shareholders, directors, members, 
officers, employees and agents harmless of and from any and all claims and/or liabilities including 
reasonable attorney’s fees which Seller and its partners, trustees, shareholders, directors, members, 
officers, employees and agents may suffer or be subject to by reason of or in any manner relating 
to such entry and such activities, including, without limitation. 

c) Approval Date.  Except as specified below, Buyer shall have 90 days from 
the Effective Date to determine whether the results of its due diligence inquiries (including title 
and environmental due diligence) and contingencies as set forth below have been satisfactory.  If 
the results are not satisfactory to Buyer, then so long as Buyer provides to Seller a Notice of 
Termination by the Approval Date, this Agreement shall be terminated and the Deposit refunded 
to Buyer. If Buyer does not give a Notice of Termination by the Approval Date (or such other 
effective date as may apply), then Buyer shall be deemed to have waived its right to terminate this 
Agreement under this paragraph.  

 
6. POSSESSION AND CONDITION OF THE PREMISES.  The Premises shall be 

delivered to the Buyer at the time of the Closing free and clear of all tenancies or occupancies by 
any person or entity.  The Premises shall be in the same or better condition at the time of Closing as 
they are in as of the date of this Agreement. 

 
7. REPRESENTATIONS AND WARRANTIES OF SELLER.  To induce Buyer to 

enter into this Agreement and to purchase the Premises, Seller hereby makes the following 
representations, warranties and covenants as to the Premises as of the date hereof (upon each of 
which Seller acknowledges and agrees that Buyer is entitled to rely and has relied) each and all of 
which shall be true, correct and complete and updated by the execution and delivery of a closing 
certificate (“Closing Certificate”) by Seller as of the Closing Date: 

a) Authority, Existence, Other Agreements.  Seller has the power and authority 
to enter into this Agreement and to consummate the transactions contemplated hereby.  Seller, and 
any specific individual parties signing this Agreement on behalf of Seller represent and warrant 



 

 

that the parties signing this Agreement on behalf of the Seller have the full legal power, authority 
and right to execute and deliver this Agreement. Neither the entering into this Agreement, nor the 
performance of any of Seller’s obligations under this Agreement will violate the terms of any 
contract, agreement or instrument to which Seller is a party. If Seller is not a natural person, Seller 
is duly organized and in good standing in its State of organization. 

b) Compliance with Laws.  To Seller’s knowledge, the Premises are in 
compliance in all material respects with applicable laws, ordinances and regulations.   

c) Hazardous Substances.  To Seller’s knowledge, there are no hazardous or 
toxic, substances, materials or wastes in violation of applicable laws on the Premises.  The terms 
used in the foregoing sentence shall include, without limitation, all substances, materials and wastes, 
designated by such terms under any laws, ordinances or regulations, whether federal, state or local 
and shall be deemed to include asbestos, waste oil, other petroleum products, radioactive and any 
bio-hazardous materials as well as any solid wastes. 

d) No Claims.  To Seller’s knowledge, there are no outstanding claims, losses, 
rights of first refusal, options or demands against Seller by any person respecting Seller’s ownership, 
use and/or occupancy of the Premises and there is no pending, or to the best of Seller’s knowledge, 
threatened action or proceeding (including, but not limited to, any condemnation or eminent domain 
action or proceeding) before any court, governmental agency or arbitrator relating to or arising out 
of Seller’s ownership or leasing of the Premises or any portion thereof, or which may adversely 
affect Seller’s ability to perform its obligations under this Agreement, or which may affect the 
Premises or any portion thereof. 

e) No Liens.  To Seller’s knowledge, there are no outstanding pending or 
threatened liens against the Premises, except for inchoate municipal liens for taxes not yet due and 
payable and all matters of record. 

In the event that the Closing Certificate is not compliant or Buyer determines in good faith 
that the contents of the Closing Certificate are materially inaccurate, then Buyer may, at its option, 
either terminate this Agreement and the Deposit shall be returned to Buyer. 

 
8. REPRESENTATIONS OF BUYER. Buyer represents to Seller the following: 

a) Due Organization and Good Standing. Buyer is duly organized and in good 
standing. 

b) Authority. Buyer has all requisite authority to enter into this Agreement and 
to complete the sale contemplated hereby. The persons or person executing this Agreement and 
any Closing documents have been or will as of the date of execution be fully authorized to act on 
behalf of Seller.  

c) Buyer is not relying on any representation or warranty of the Seller apart from 
those set forth herein. 

 



 

 

9. DEFAULT AND REMEDIES.  In the event that Seller fails to close hereunder for a 
reason other than default of Buyer, Buyer may terminate this Agreement and accept a return of the 
Deposit or Buyer shall have the right to seek specific performance of Seller’s obligations hereunder.  
Any reasonable attorneys’ fees incurred by Buyer in a successful effort to enforce the Seller’s 
obligations hereunder through specific performance shall be credited towards the purchase price.  In 
the event that Buyer defaults in the performance of its obligations hereunder, Seller shall retain the 
Deposit and be paid an additional $75,000.00 as full and complete liquidated damages in lieu of any 
other legal or equitable remedy, and this Agreement will terminate and neither party will be under 
any further obligation hereunder.  The parties acknowledge that Seller’s damages due to the Buyer’s 
default hereunder are difficult or impossible to ascertain and that the amount of the Deposit and 
additional penalty represents a reasonable estimate of Seller’s damages.   

 
10. CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE.  The 

obligation of the Buyer to close is subject to satisfaction of the following on or prior to the Approval 
Date:   

a) Seller Representation and Warranties.  All representations and warranties of 
Seller contained in this Agreement shall be true as of the Closing.  In the event that there are any 
representations and warranties that shall not be true as of the Closing, Seller shall have a reasonable 
period to cure such deficiencies. 

It is acknowledged by the parties that the foregoing condition shall be deemed 
satisfied in full unless Buyer provides Seller with written notice of objection on or before the 
Approval Date.   

 
11. BROKERAGE.  The parties hereto mutually represent that there are no brokers 

involved in this transaction. 
 
12. ADJUSTMENTS, PRORATIONS AND CLOSING COSTS.  

a) Real estate and personal property taxes, assessments, rentals and utilities 
shall be prorated as of the Closing. 

b) The Maine real estate transfer tax shall be paid by Seller and Buyer in 
accordance with 36 M.R.S. § 4641-A.   

c) The recording fee for the deed of conveyance will be paid by Buyer. 
d) A portion of the purchase price shall be withheld at the Closing by Buyer if 

required by 36 M.R.S. § 5250-A or the Foreign Investment in Real Property Tax Act (FIRPTA).  
  e) Each party shall pay any costs and expenses incurred by such party in 
connection with the transactions contemplated by this Agreement not adjusted as set forth in this 
Section 12 or not otherwise provided for herein. 



 

 

13. MISCELLANEOUS. 
 
a) Binding Effect.  This Agreement will inure to the benefit of and bind the 

respective heirs, personal representatives, successors and assigns of Seller and Buyer.  
b) Construction.  As used in this Agreement, the singular number shall include 

the plural, the plural the singular, and the use of one gender shall be deemed applicable to all genders. 
This Agreement shall be governed by and construed in accordance with the laws of Maine. All 
representations and warranties made by Buyer and Seller herein shall survive the closing. If any 
provision of this Agreement is determined to be invalid or unenforceable, it shall not affect the 
validity or enforcement of the remaining provisions hereof. 

c) Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be an original, but all of which together shall constitute one and 
the same instrument. 

d) Effective Date.  The Effective Date of this Agreement shall be deemed to be 
the date when the last of Buyer or Seller signs this Agreement.  

e) Notices.  All notices, demands and other communications hereunder shall be 
in writing and shall be given by one party to the other either:  (i) by first class mail, postage prepaid, 
registered or certified, return receipt requested, to the address set forth below; (ii) by hand delivery 
to the address set forth below; (iii) by Fed Ex, or similar overnight express mail, prepaid, to the 
address set forth below; (iv) by email to the email addresses listed below.  All notices shall be deemed 
to have been duly given if postmarked prior to the expiration date and time specified herein (in the 
case of mailing) or upon delivery (if hand delivered) or when delivered to a Fed Ex (or similar 
overnight delivery service) courier or office at the time indicated on the proof of delivery (if sent by 
overnight delivery service) or upon time of confirmed receipt in case of emails received prior to 3:00 
p.m. or if received thereafter shall be effective as of the next business day.   

 
TO SELLER: Bingham Land Company 

Attn:  
  

 
  
Email address:  

WITH A COPY TO:  
  

 
  
  
  
  



 

 

  
  
  
TO BUYER: Western Maine Renewables, LLC 
 101 Cianbro Square 
 Pittsfield, ME 04967 
  
Email address: TPresson@jaycashman.com  
  
WITH A COPY TO: Peter J. Van Hemel 
 Bernstein Shur  
 100 Middle St. 
 PO Box 9729 
 Portland, ME 04104 
  
Phone No. 207-228-7114 
  
Email address: pvanhemel@bernsteinshur.com 

 
Either party may change its addresses for purposes of this subparagraph by giving 

the other party notice of the new addresses in the manner described herein.  
f) No Shop; Confidentiality.  The terms of this Agreement are confidential and 

shall not be disclosed in whole or in part to anyone by either party without the consent of the other, 
except to attorneys, accountants, engineers or other consulting professionals to Buyer and/or Seller 
who shall maintain the confidentiality of the information contained herein.   

14. OFFER AND ACCEPTANCE: This Agreement executed by Buyer as of the 
Effective Date is an offer which may be accepted by Seller by: (a) Seller’s signature on this 
Agreement; and (b) notice to Buyer of Seller’s acceptance within five (5) days of the date 
submitted to Seller by Buyer or this offer will expire by its terms, time being of the essence. If this 
Agreement calls for a Deposit, then Buyer must tender the Deposit as provided above in Section 
2(a) within seven (7) days of the Effective Date or this Agreement will terminate by its terms, time 
being of the essence.  

 
15. RECORDING OF AGREEMENT. Seller and Buyer agree that this Agreement 

may not be recorded, provided however, that Seller agrees, if requested by Buyer, to execute and 
acknowledge before a notary public, a Memorandum of Agreement and to deliver the same to Buyer 
for recording at the Franklin County Registry of Deeds. 
 

[Signature Page Follows]  



 

 

IN WITNESS WHEREOF, Seller and Buyer have executed this Agreement as of the date 
first above written. 

 
 
WITNESS: SELLER: BINGHAM LAND COMPANY 
 
 
_________________________ ______________________________ 
                  
Date:____________________    
 
WITNESS: BUYER:  WESTERN MAINE  
   RENEWABLES, LLC 
 
 
_________________________ By:___________________________ 
 Jay Cashman, Manager  
Date:____________________              
 
  
 
 







 

 

SCHEDULE OF EXHIBITS 
 
 
Exhibit A - Book 260, Page 382 
Exhibit B - Book 861, Page 483; Book 1152, Page 66; Book 1152, Page 76 
       Book 1351, Page 95 
Exhibit C - Book 260, Page 511 
Exhibit D - Book 340, Page 480 
Exhibit E - Book 288, Page 381 
Exhibit F – Town of Moscow Aerial Image 
 
 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

 

 

 

 

 

EXHIBIT A 

 

[Deed: Book 260, Page 382] 
 
 
  





 

 

EXHIBIT B 
 

Deed: Book 861, Page 483 
Deed: Book 1152, Page 66 
Deed: Book 1152, Page 76 

            Deed: Book 1351, Page 95 
  















































 

 

EXHIBIT C 
 

[Deed: Book 260, Page 511] 
 

 

  





 

 

EXHIBIT D 
 

[Deed: Book 340, Page 480] 
 
 

  





 

 

EXHIBIT E 
 

[Deed: Book 288, Page 381] 
 
 

  





 

 

EXHIBIT F 
 

[Town of Moscow Aerial Image] 
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