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SECTION 1 | OVERVIEW

1-1 INVITATION TO BID

City Overview

Incorporated as a city in 1881, Brockton is the hub of the Metro South region. Once a shoe
manufacturing center, the 21.48 square-mile city is now a service center for both its residents
and neighbors. Known as a medical center, Brockton houses three large hospitals within the
city. Brockton offers a variety of cultural activities including the Fuller Museum of Art and the
Brockton Historical Society Museums. In 2021, Brockton was designated an age friendly city by
AARP.

One of twenty-six Gateway Cities in the Commonwealth of Massachusetts, Brockton maintains
a strong economy. With a population approaching 107,000, a median income of $58,469 and a
median housing price of $264,800, this city offers plenty of opportunity for growth. It’s large and
diverse workforce can easily access Boston, Providence and established commercial clusters that
include food production, life sciences, electronics, healthcare, residential development, and
minority-owned and small businesses. Brockton is an ideal location for doing business in the
metro area with a Department of Planning and Economic Development that is ready to help
developers.
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Location and Transportation

This downtown location offers easy access to major thoroughfares such as Route 24, Route
495 and Route 27 as well as the Commuter Rail System (Middleboro Line).

Regional Location Map
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Redevelopment Opportunities

The City of Brockton has created the Downtown Brockton Urban Revitalization Plan which is designed to maximize
investment opportunities. Please visit the following link:

https://brockton.ma.us/wp-content/uploads/2018/10/brockton-urp-voted-by-city-council.pdf

1-2 REDEVELOPMENT GOALS

DCAMM is issuing this RFP to solicit proposals that:

® Meet or exceed the requirements of this RFP.

® Provide the vision, experience, and financial commitment to redevelop the Property
within an expeditious timeframe.

® Propose future uses that complement the neighboring area.

® Demonstrate a viable redevelopment plan with minimal on-street parking demands.

® Respect neighborhood character and minimize the impacts of developmentupon
abutting properties.

1-3 DIVERSITY AND INCLUSION GOALS

DCAMM is strongly committed to ensuring that the sale and redevelopment of the Property
provides opportunities for businesses and individuals that have been historically
underrepresented in development projects of this size and scope. Accordingly, DCAMM is
placing a high priority on proposals that maximize the level of minority-owned and women-
owned business enterprise (“MBE/WBE”) participation in all aspects of the development and
operation of the project.

Proposals will be evaluated to determine the extent to which they include meaningful
participation in three activity areas: 1) development, financing, and ownership; 2) design and
construction; and 3) operation of the project. DCAMM'’s objective is to select a project team
that is committed to an exceptional program for achieving the diversity and inclusion goals and
aspirations.
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1-4 ReSPONSE PROCESS

The process involves the submission of proposals responsive to this RFP; review by DCAMM of
timely and properly submitted proposals; selection of a proposal at DCAMM's discretion;
execution of a Provisional Designation Agreement (PDA) by the selected developer (Designated
Developer), which will establish short-term conditions to be met by the developer; and
execution of a Purchase and Sale Agreement (PSA,) which will culminate in sale of the Property.
Please refer to Section 4 for the selection process.

Before submitting a proposal, proposers should review the PDA attached to this RFP as
Appendix C and the PSA attached to this RFP as Appendix D. The submission of a proposal will
be deemed to constitute a representation by the proposer that, if selected, the proposer will
execute the PDA and the PSA substantially in the form attached to this RFP. DCAMM will only
consider changes to those documents that are necessary for the Designated Developer’s
redevelopment project, which changes must be approved by DCAMM in its sole discretion.

The Designated Developer will be expected to complete the milestones in the PDA within a
period of 90-days from selection (Due Diligence Period), which may only be extended by
written approval of DCAMM.

Following the expiration of the Due Diligence Period, the Designated Developer and DCAMM
will enter into a binding PSA, in final form and substance acceptable to DCAMM. It is
anticipated that the closing of the sale of the Property will take place within 90-days of
execution of the PSA, which may only be extended by written approval of DCAMM.

1-5 SCHEDULE
e RFP release: August 3, 2022

e Site visit/open house: August 24 and September 21, 2022, at 10AM; additional dates may be added
at DCAMM'’s discretion.

e Final date to submit questions is September 23, 2022 via DCAMM’s website:
https://www.mass.gov/service-details/36-main-street-brockton-redevelopment-opportunity

e All responses to questions posted via DCAMM’s website: September 30, 2022
e RFP responses due: October 18, 2022

Proposals must be received by DCAMM at the address specified in this RFP not
later than October 18, 2022, by 3PM
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1-6 SITE VISIT

Site tours will be held on Wednesday, August 24 and Wednesday, September 21 at 10AM.
Tour dates will be posted on the Commonwealth of Massachusetts website. In the event
of inclement weather on the scheduled site tour dates, please check the Commonwealth
of Massachusetts website for information regarding potential cancelation/reschedule
date.

1-7 RFP POSTING, AMENDMENTS AND QUESTIONS

This RFP will be posted on the Commonwealth of Massachusetts website at:
https://www.mass.gov/service-details/36-main-street-brockton-redevelopment-

opportunity

DCAMM, in its sole discretion, will endeavor to answer relevant and appropriate questions, and
any responses will be posted on the DCAMM website. The Commonwealth reserves the right
not to respond to questions submitted after the final due date to submit questions.

Any RFP amendments, clarifications, changes or updates (including changes to any dates and
deadlines), and any DCAMM responses to proposers’ questions will be posted on the DCAMM
website only. It is the sole responsibility of prospective proposers to check the DCAMM website
for new information. Only the RFP and communications posted on the DCAMM website will be
binding concerning this RFP. DCAMM will not provide any accommodations to proposers who
fail to check the website or who misinterpret any information posted in connection with this
RFP.
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PROPERTY DESCRIPTION
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SECTION 2 | Property Description

2-1 PROPERTY OVERVIEW

The Property is located at 36 Main Street (aka 38 Main St) in the Downtown corridor of
Brockton. Proposers are encouraged to review the Downtown Brockton Urban Revitalization
Plan which can be found at https://brockton.ma.us/wp-content/uploads/2018/10/brockton-
urp-voted-by-city-council.pdf and is also attached as Appendix K. The Property is also within a
Federal Opportunity Zone.

The Property is described as Parcels One and Two in a Deed recorded in Book 18251 Page
252-253, attached as Appendix E, and shown on a plan of land entitled “Plan of Land in
Brockton, Massachusetts” Dated January 4, 1982, drawn by C.A. Pickering Associates, Inc. in
Plan Book 22, Page 924, both with the Plymouth Registry of Deeds. The Property is also shown
on the Site Plan and the Brockton Assessors Map 109, lot 52, which are included as Appendix
B to this RFP.

2-2 PRESERVATION CONSIDERATIONS

The Property is included in the Massachusetts Historical Commission (MHC)’s Inventory of
Historic and Archaeological Assets of the Commonwealth and the building meets the criteria of
eligibility for listing in the National Register of Historic Places as a contributing property to a
potential North Downtown Historic District. Therefore, it is highly preferred that any
redevelopment and new construction proposal would be considerate of the size, scale,
massing, material, and character of the property, the surrounding historic buildings as well as
the overall neighborhood. A draft National Register nomination for the North Downtown Historic
District is under review by MHC as this RFP is being drafted and therefor is not included in the
RFP Appendices.

Proposers should consider the following principles in preparing redevelopment plans:
e Preservation of character-defining features of the building is encouraged, if feasible;
e [fitis determined that it is not feasible to preserve all of the character-defining features of the

building, the feasibility of preserving the character-defining features of portions of the building
should be examined, and is encouraged, where feasible;

11

36 Main Street | Request for Proposals
Division of Capital Asset Management & Maintenance


https://urldefense.com/v3/__https:/brockton.ma.us/wp-content/uploads/2018/10/brockton-urp-voted-by-city-council.pdf__;!!CUhgQOZqV7M!yhGMeDNN_m96vH1znZkrEm_IX0M3RDlvWSH00uCDGFGN6TTvuZ1US-Ve9YDDrOw8H0O3NQ$
https://urldefense.com/v3/__https:/brockton.ma.us/wp-content/uploads/2018/10/brockton-urp-voted-by-city-council.pdf__;!!CUhgQOZqV7M!yhGMeDNN_m96vH1znZkrEm_IX0M3RDlvWSH00uCDGFGN6TTvuZ1US-Ve9YDDrOw8H0O3NQ$

e Rehabilitation of the building and new construction on the property should be consistent with
the recommended approaches in the Secretary of the Interior’s Standards for Rehabilitation of
Historic Properties. https://www.nps.gov/tps/standards/rehabilitation/rehab/stand.htm

The Commonwealth encourages as much preservation as is physically, economically, and financially
feasible.

Proposers are strongly encouraged to obtain information on the Federal Historic Rehabilitation Tax
Credit and the Massachusetts Historic Rehabilitation Tax Credit from the National Park Service website at
https://www.nps.gov/tps/tax-incentives.htm and MHC’S website at http://www.sec.state.ma.us/mhc/.

Please note that DCAMM will post the date for an information session for prospective developers on
DCAMM’s website: https://www.mass.gov/service-details/36-main-street-brockton-redevelopment-
opportunity, during which MHC and BHC will have an opportunity to present information related to
historic preservation of the Property.

2-3 BUILDING INFORMATION

The property is a 21,579 +/- square foot lot improved by a 1900 +/- built, 2 and 4 story and
basement, masonry, office building containing 23,020 square feet of gross building area not
including the basement. It is in average condition.

12
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FOURTH FLODR - BROCKTON UITCS - EXISTING

Floor MERA GHA
First 5.408 5F 6,875 5F
Second 5. 686 SF 6.875 5F
Third 3, ™2 5F 4,635 5F
Fourth 3.640 SF 4. 635 5F
Total 18,446 S5F 23 020 5F
Basement 0 SF 6875 SF
Total 18,446 S5F 29 895 5F
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2-4 UTILTIES AND INFRASTRUCTURE

The Property has access to electrical, gas, water, and sewer infrastructure. The Designated
Developer will be responsible for conducting investigation to confirm the location of these
and/or any additional utilities on the Property.

2-5 BUILDING CONDITION INFORMATION

The Property is offered for sale and will be conveyed as-is, where-is and with all defects.
Proposers must independently confirm building and environmental site conditions. DCAMM
makes no representations or warranties whatsoever regarding any building or environmental
conditions. The Designated Developer will have the opportunity to undertake a non-invasive
inspection of the Property following execution of the PDA. The PSA will require the Designated
Developer (and guarantor, if applicable) to indemnify and hold the Commonwealth and
DCAMM harmless from and against all loss, costs, and damages due to the environmental
condition of the Property.

2-6 EASEMENTS

The Property will be conveyed subject to all restrictions, easements, and encumbrances of record
and/or shown on the Site Plan.

The Commonwealth may retain or reserve any existing or new rights, easements or licenses for
utilities or infrastructure including, without limitation, water, sewer, electric, drainage,
telecommunications, sidewalks, roadways and parking over, under or upon the Property, as
may be reasonably necessary for adjacent Commonwealth-retained properties. The PSA may
provide that with the Commonwealth’s reasonable consent and at the Designated Developer’s
sole expense, the Designated Developer may relocate any such right or easements retained or
reserved by the Commonwealth from time to time on the Property, so long as the relocation
does not result in any material interruption of utility or other services being provided to the
Commonwealth’s land by use of such rights and easements, and subject to any restrictions as
may be specified in this RFP or the PSA.

The Commonwealth has granted an Access, Maintenance and Repair Easement to an abutter.
The Easement is recorded at the Plymouth County Registry of Deeds in Book 56506, Page 180.
The Easement is also attached as Appendix N.

The Department of Unemployment Assistance, which currently occupies the property, is
granting a Temporary Construction License to an abutter. Work under this License is expected
to be completed before August 31, 2022. The agreement is attached as Appendix O.

18
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2-7 ZONING

The Property sits within the Downtown Core in a C-3 Commercial District, surrounded by
a C-2 Commercial District. For allowed uses, dimensions, and other provisions, proposers
should review the current Brockton, Massachusetts - Code of Ordinances,
Comprehensive Zoning. The Property is also within an M.G.L. 40R Smart Growth Overlay
District.

City of Brockton - Zoning Map - Section 5
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The Designated Developer will be responsible for confirming and complying with applicable
zoning requirements.
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SECTION 3 | SUBMISSION REQUIREMENTS

3-1 PROPOSAL CONTENTS

All proposals must include the following materials and information:
Deposit Check

Letter of Transmittal

Proposal Cover Sheet

Developer Information

Development Plan

Tmo o ® P

Financial Information (Including a pro-forma)

All proposals must be unconditional meaning the Commonwealth or DCAMM will not be
responsible for any repairs, improvements or financial contributions by the Commonwealth or
any request for adjustment of the purchase price, for any reason whatsoever.

3-2 DePOSIT CHECK

All proposals must be accompanied by a bid deposit of 55,000.00 in the form of a certified
cashier’s, treasurer’s or bank check made payable to the Commonwealth of Massachusetts. Bid
deposits will be held by DCAMM in a non-interest-bearing escrow account. Bid deposits will be
returned to non-selected proposers after the PDA with the Designated Developer is executed.
The $5,000.00 deposit paid by the Designated Developer shall be nonrefundable upon execution
of the PDA. An additional deposit equal to 10% of the purchase price will be required at the time
of execution of the PSA.

3-3 LETTER OF TRANSMITTAL

The proposal must include a one-page letter of transmittal signed by the principal(s) of the
proposer.

3-4 PROPOSAL COVER SHEET

The proposal must include a completed Proposal Cover Sheet in the form provided as Appendix
F.

3-5 DEVELOPER INFORMATION

The proposal must include a description of the development team, the individuals, and
organizations to be involved in the purchase and their experience, as well as references. This
description must include the following information:

21
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. The name, address and telephone number of the proposer, the name(s) of the
representative(s) authorized to act on the proposer’s behalf, and the name of the senior
person designated as the contact to which all correspondence should be addressed.

. Proposers should identify MBE/WBE and individual minority or women team membersearly
in the process and indicate in their proposals the nature of that participation in the
particular phase of the redevelopment project (e.g. names of team members, specific roles,
percent of total participation, as appropriate). DCAMM reserves the right to contact such
MBE/WBE team members and individuals to clarify their proposed roles in the project.
Where partners have not yet been identified, proposals should indicate what steps will be
taken or are being taken to identify MBE/WBE participation.

. If the proposer is not an individual doing business under the proposer's name, the proposal
must describe the status of the entity (whether a non-profit or charitable institution, a
general, limited, or limited liability partnership, a for-profit corporation, limited liability
company, unincorporated association, or joint venture) and indicate the jurisdiction in
which it is registered to do business. Please include the exact name and legal status of the
entity to be named as purchaser in the PSA if different from the proposer.

. The primary responsibilities of everyone on the development team, and a summary of the
development team’s experience, collectively and individually, with similar projects.
Demonstrate proven track record in all phases of project development including permitting,
financing, design, and renovation/construction. Provide up to three (3) professional
references.

Identification of any project partners who are participating in the proposal and adescription
of the nature and degree of their involvement and commitment to the project described in
the proposal.

Description of the organizational structure of the development team and a plan for the
maintenance of effective communications between DCAMM and the developmentteam
during all phases of the project.

. Confirmation that no local, state, or federal taxes are due and outstanding for theproposer,
the development team, or any constituent thereof.

. Information regarding any legal or administrative actions past, pending or threatened that
could relate to the conduct of the proposer’s (or its principal’s or its affiliate’s) business
22
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and/or its compliance with laws and other governmental requirements or its ability to
execute the LDA and other legal documents and to close.

3-6 DEVELOPMENT PLAN

Proposals should address conditions and milestones necessary for implementation of the development
proposal: e.g. site planning/engineering, environmental approvals, applicable local, state and federal
zoning and permitting approvals, MEPA compliance, infrastructure improvements, financing
commitments, construction coordination and demonstration that construction and occupancy will be
completed largely on schedule, and other steps required to demonstrate the likelihood of project
success.

The proposal must include:

A. Conceptual plan for the design of the Property and a site plan, schematic elevations, and
typical floor plans. Include any other useful plans depicting the proposed development and
how it meets the criteria contained in this RFP.

B. A detailed narrative description of the proposed redevelopment concept and the specific
nature of the proposed use(s). All proposals must include a narrative with details of the site
design; building massing; proposed gross square footage and the area allocated to each of
the proposed uses, parking and landscaping; the relationship of the project to the
surrounding buildings and neighborhood; and, a written description of proposed
preservation efforts at the historic building. Information should include how a proposed
project would meet the Secretary of the Interior’s Standards for Rehabilitation.

C. Alist of all required local, state, and federal zoning land use and environmental permitsand
approval requirements, as well as all applicable licensing/operating permit requirements,
and a projected schedule for securing them.

D. Schedule that includes proposed timetables for design, permitting, financing, marketing,
completion of construction and anticipated occupancy.

E. Demonstration of financial feasibility of the proposal, including anticipated source and use
of funds as well as an operating pro forma. An outline of potential supplemental funding
sources for exploration by the Developer is included in this RFP as Appendix G.

F. A plan for the ongoing management of the redeveloped property, whereapplicable,

including proposed operators and their experience.
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3-7 FINANCIAL INFORMATION

It is required that the proposed purchase price and all other financial information be included
in separate and appropriately labelled file, apart from all other sections of the proposal.

The financial information must include the following:
A. Purchase Price. The proposal must state an unconditional purchase price.

B. Beneficial Interest Disclosure Statement. The proposal must include a signed Disclosure
Statement of Beneficial Interest (Appendix H).

C. Expenses. The proposal must include an acknowledgement that, in addition to the purchase
price, the Designated Developer will pay for all costs incurred by DCAMM in connection
with the sale of the Property. These include, but are not limited to, real estate consultants,
appraisals, survey, architectural, engineering, and legal expenses.

D. Financial Statements. The proposal must include a financial certification to be signed by the
principal or senior officer of the proposer confirming, among other matters, that its
investment team has the financial strength to close the sale with the Commonwealth in
accordance with the terms and conditions of the PSA and to develop the Propertyto
completion in accordance with the proposer’s development plan. After the submission of
proposals, proposers may be asked to submit additional financial information for review in
form and substance acceptable to DCAMM in its sole discretion.

3-8 SuBMISSION DEADLINE

To comply with this RFP, ten (10) original hard copies of the proposal containing all the
material and information required by this RFP, along with an electronic version (i.e. USB flash
drive or CD) of the complete proposal must be received by October 18, 2022 no later than
3PM (“Submission Deadline”) by DCAMM at the following address:

Division of Capital Asset Management and Maintenance
Office of Real Estate Management

One Ashburton Place, 14th Floor

Boston MA 02108

Attn: Lisa Verrochi, Senior Project Manager

Envelopes must be marked: “Proposal for Purchase and Redevelopment of 36 Main Street,
Brockton”. Do not open until October 18, 2022 at 3PM”
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3-9 SuBMISSION PROCEDURES

Proposals will be time-stamped as they are received, and DCAMM'’s time stamp shall be
controlling. Proposals received by DCAMM after the Submission Deadline will be deemed non-
responsive and will be rejected. Faxed or emailed proposals will be deemed non-responsive
and rejected regardless of the date received. Proposers are cautioned to hand deliver their
proposals and allow sufficient time to clear security in the McCormack Building at One
Ashburton Place, Boston. Any proposal delivered late in person, will be refused; if delivered

late by mail, it will be returned to its respective sender. Timely proposals will be opened after
3PM on the Submission Deadline date in the offices of DCAMM, at which time only the names
and addresses of proposers will be made public.

DCAMM will not accept any information or materials submitted after the Submission Deadline
unless such information or materials are provided in response to DCAMM’s written request for
such information or materials. Proposals shall be unconditional. Prior to the Submission
Deadline, proposers may correct, modify, or withdraw a proposal by written notice to the
attention of Lisa Verrochi, Senior Project Manager at DCAMM.

After the opening of proposals, a proposer may not correct or modify its proposal in any
manner unless in response to a written request by DCAMM in its sole discretion. These
submission requirements will be strictly enforced. The proposal must be in a sealed envelope
addressed and marked as follows:

Your Name
Your Return Address

SEALED PROPOSAL - Purchase and Redevelopment of 36 Main Street, Brockton
Division of Capital Asset Management

One Ashburton Place, 14t Floor

Boston, Massachusetts, 02108

Attn: Lisa Verrochi, Senior Project Manager

DO NOT OPEN UNTIL AFTER: October 18, 2022, at 3PM

If the proposal is sent via Express Mail, Federal Express or similar courier, the proposal must be
in a sealed inner envelope addressed and marked as shown above.
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SECTION 4 | SELECTION PROCESS

4-1 SELECTION PROCESS OVERVIEW
DCAMM will review and evaluate all proposals that have been received by the Submission
Deadline. Evaluation of the proposals will be based on:

e The information provided in the proposal in accordance with thesubmission

requirements.

e Any interviews, references and additional information requested by DCAMM.

e Any other information from publicly available and verifiable sources.
During the selection process, DCAMM reserves the following rights: to negotiate with one or
more proposers; to waive portions of the RFP; to waive any informalities in proposals; to

request “best and final” offers; to reject any or all proposals; and to issue a new request for
proposals, for any reason deemed appropriate by DCAMM.

The Commonwealth is not obligated to select the proposal that offers the highest purchase price. The
successful proposal will be the one that is most advantageous to the Commonwealth and best meets the
selection criteria.

Upon selection, the designated developer will be required to submit the following to DCAMM:

A. Asigned Disclosure Statement of Beneficial Interest (Appendix H).
B. A signed MEPA Form (Appendix I).
C. Any other documents as required by DCAMM.

4-2 SELECTION CRITERIA

Proposals received by the Submission Deadline will be evaluated in accordance with the
following selection criteria listed in no particular order:

e The proposal’s conformity and compatibility with the provisions of the Act and this RFP.
e Financial feasibility of the proposal.

e The committed percentage levels of MBE/WBE participation and participation by
minority and women individuals put forth by the proposing team for each of thethree
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activity areas: development, financing and ownership; design and construction; and
operation of the project.

e Relevant experience of proposer’s team to facilitate expedient development of the
Property.

e Impacts upon, and benefits to, the surrounding community.

e A redevelopment plan which includes historic preservation as a rehabilitation treatment for the
historic building and its character defining features is encouraged and considered advantageous.

e The preservation of the historic building and its character defining features.
e Overall benefits to the Commonwealth, including financial benefits.

e Ability of the proposer to perform successfully as proposed and to acquire, complete
construction and secure a certificate of occupancy for the Property on a schedule
acceptable to DCAMM. Such a determination is a function of the proposer’s
qualifications and ability to successfully carry out the project in an expedient manner,
as evidenced by his/her professional record, overall financial qualifications, etc., as
well as the extent towhich the proposal is feasible.

4-3 PROVISIONAL DESIGNATION AND DUE DILIGENCE

Upon selection of a proposal by DCAMM, the selected proposer will be required to enter into the
PDA within 30 days of the date of DCAMM'’s selection letter. DCAMM will notify all proposers that
have not been selected and return their bid deposit as set forth herein. The PDA will establish
the terms for the Designated Developer’s related due diligence within the Due Diligence Period.
The Designated Developer will also enter into a separate license agreement substantially in the
form of DCAMM'’s standard license for site assessment purposes provided in Appendix J.

Proposers are responsible for their own due diligence, including undertaking their own review
and analysis concerning physical and structural conditions, environmental conditions, title,
access, easements, utilities, applicable zoning, required permits and approvals, reuse potentials,
and any other development, ownership and legal considerations.

DCAMM makes no representations or warranties whatsoever concerning the adequacy,
applicability or substance of a proposer’s due diligence investigations or to the suitability or
feasibility of the Property for the purposes contemplated by a proposal or this RFP.

If, within the Due Diligence Period, an inspection and/or title search discloses legal or physical
conditions of the Property that the Designated Developer finds objectionable in its reasonable
discretion and as provided in the PDA, then the Designated Developer may withdraw its
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proposal by delivering written notice to DCAMM prior to the expiration of the Due Diligence
Period. If the Designated Developer does not withdraw its proposal within such period, then
the Designated Developer shall be deemed to have approved the legal and physical condition
of the Property, and its bid deposit shall become non-refundable.

4-4 PURCHASE AND SALE AGREEMENT AND CLOSING

Following completion of the Due Diligence Period, the Designated Developer and DCAMM will
enter into a binding PSA for the sale of the Property, at which time the Designated Developer
will be required to pay an additional deposit in the amount of 10% of the purchase price for the
Property. The closing will take place within 90 days of the execution of the PSA, which may be
extended by written approval of DCAMM. The PSA will specify the conditions on which the
additional deposit may be non-refundable.

The US Department of Labor has a shared interest in this property with the Commonwealth.
Due to US Department of Labor requirements, the timing of proposal selection and
determination of acceptable consideration may be impacted.
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SECTION 5 | GENERAL PROVISIONS

A.

Time is of the essence with respect to the Submission Deadline and all other dates, times,
and other deadlines set forth in this RFP.

DCAMM will not consider any proposal which is comprised in whole or in part, through
ownership or control of individuals or entities which have directly or indirectly had any
involvement in the subject of the RFP (involvement means, without limitation,involvement
relating to legal, planning, environmental, appraisals or other consulting services).

DCAMM makes no representations or warranties whatsoever, as to the accuracy and/or
completeness of any of the information contained in, or provided as part of, this RFP,
including, without limitation, information in the RFP, in appendices, exhibits, attachments,
technical information, and/or supplements, in hard copy, facsimile, electronic or online, or
available upon request or from other sources. The information is provided for convenience
only, and cannot be relied upon, without outside, independent investigation and
verification by the proposer. This information is subject to differing interpretation, analysis
and conclusions and to errors, omissions, and changes in costs, conditions, economics,
engineering, laws, rules and regulations that may occur on or after the datethe
information was created or assembled.

This RFP is made subject to errors, omissions, prior authorized sale, lease or other
disposition and any subsequent modifications, additions or changes in RFP or sale terms
and conditions.

DCAMM reserves the right in its sole discretion, to reject any proposal not submitted in
conformance with the requirements of the RFP and any amendments hereto; to reject all
proposals, for any reason whatsoever; and/or to waive, or to decline to waive, irregularities
in any proposal if and when DCAMM determines that it is in the

Commonwealth’s interest to do so.

DCAMM reserves the right in its sole discretion, to amend, suspend or withdraw this RFP
by posting notice on the DCAMM website at any time for any reason whatsoever; to
discontinue its selection process; to solicit other proposals; to issue a new RFP or conduct
any authorized alternative procurement method for any reason whatsoever at any time.
DCAMM makes no guarantee that any conveyance or agreement will result from this RFP.

DCAMM reserves the right in its sole discretion, to seek best and final offers; to seek
additional information or clarification of a proposal from proposers at any time; and to
negotiate simultaneously with more than one proposer and to cease negotiation for any
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reason whatsoever at any time. The negotiation period and final form of agreement shall
be determined by DCAMM, in its sole discretion.

All proposals and information submitted in response to this RFP are subject to the
Massachusetts Public Records Law, M.G.L. Chapter 66, Section 10, and Chapter 4, Section 7,
paragraph 26. Any statements reserving any confidentiality or privacy rights in submitted
proposals or otherwise inconsistent with these statutes are void and shall be disregarded.

If there is a conflict between the terms of this RFP (including addenda) and the General
Provisions contained in this RFP, the terms of these General Provisions shall control. If there
is a conflict between this RFP and any interpretation, clarification, or other response given
to prospective or actual proposers, the terms of this RFP (as modified by written addenda, if
any, issued in accordance with this RFP that state they are intended to replace or supersede
any portion of this RFP) shall control.
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APPENDIX A: AUTHORIZING LEGISLATION: CHAPTER 362 OF THE ACTS OF 2020



Chapter 362 of 2020
AN ACT AUTHORIZING THE SALE OF REAL PROPERTY IN BROCKTON.

Whereas, The deferred operation of this act would tend to defeat its purpose, which is to authorize forthwith the
sale of real property in the city of Brockton, which is immediately necessary to accomplish important public purposes,
therefore it is hereby declared to be an emergency law, necessary for the immediate preservation of the public
convenience.

Be it enacted by the Senate and House of Representatives in General Court assembled, and by the authority of the
same, as follows:

SECTION 1. Notwithstanding sections 32 to 37, inclusive, of chapter 7C of the General Laws or any other general
or special law to the contrary, the commissioner of capital asset management and maintenance may: (i) sell; (ii) lease for
terms of up to 99 years, including all renewals and extensions; or (iii) otherwise grant, convey or transfer to 1 or more
purchasers or lessees an interest in the parcel of land located in the city of Brockton and commonly known as 36 Main
street, more particularly bound and recorded in a deed recorded with the Plymouth county registry of deeds in book 18251,
page 252, subject to this act and on such terms and conditions that the commissioner may provide. The exact location
and boundaries of the property or portions thereof to be conveyed shall be determined by the commissioner after
completion of a survey.

SECTION 2. In making any such disposition pursuant to section 1, the commissioner of capital asset management
and maintenance shall use appropriate competitive bidding processes and procedures. Not less than 30 days before the
date on which bids, proposals or other offers to purchase the property or any portion thereof, are due, the commissioner
shall place a notice in the central register published by the state secretary pursuant to section 20A of chapter 9 of the
General Laws stating the availability of the property, the nature of the competitive bidding process and other information
that the commissioner considers relevant, including the time, place and manner for the submission of bids or proposals
and the opening of the bids or proposals.

SECTION 3. Any purchase and sale agreement, lease or other document relating to the sale, lease, transfer or
other disposition of the parcel or any portion thereof shall provide that the commonwealth including, but not limited to the
division of capital asset management and maintenance, shall have no liability to any purchaser, lessee, transferee or
successor to any purchaser, lessee or transferee of all or part of the parcel described in section 1 for any claims arising
out of or related in any way to the conditions, known or unknown, of the parcel, or otherwise in connection with any sale,
lease, transfer or other disposition thereof.

SECTION 4. In the sale of the parcel or any portion thereof pursuant to section 1, the commissioner of capital asset
management and maintenance may retain or grant rights of way or easements for access, egress, utilities and drainage
across any portions of the property and the commonwealth may accept from the purchaser such rights of way or
easements in or across any portions of the property to be conveyed or transferred for access, egress, drainage and utilities
as the commissioner considers necessary and appropriate to carry out this section.

SECTION 5. The purchaser, lessee or transferee of any portion of the property pursuant to section 1 shall be
responsible for all costs and expenses related thereto including, but not limited to, costs associated with surveys, deed
preparation and recording fees as such costs may be determined by the commissioner of capital asset management and
maintenance.

SECTION 6. Notwithstanding any other general or special law to the contrary, the commissioner of capital asset
management and maintenance may take any interests in the parcel thereon by eminent domain pursuant to chapter 79
of the General Laws, as deemed necessary by the commissioner to carry out this act.

SECTION 7. Notwithstanding sections 32 to 37, inclusive, of chapter 7C of the General Laws or any other general
or special law to the contrary, the commissioner of capital asset management and maintenance may grant to the owner
of any parcels abutting the property 1 or more easements over portions of the property. The commissioner shall determine
the consideration for such easements based on consultation with appraisal professionals. The grant of easements shall
be on such terms and conditions as the commissioner deems appropriate.

Approved, January 14, 2021.
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APPENDIX C: PROVISIONAL DESIGNATION AGREEMENT



PROVISIONAL DESIGNATION AGREEMENT
FOR 36 MAIN STREET IN BROCKTON MASSACHUSETTS

WHEREAS, Chapter 362 of the Acts of 2020 (the “Act”) authorizes the Division of Capital
Asset Management and Maintenance (“DCAMM?”), on behalf of the Commonwealth of
Massachusetts (Commonwealth”), to sell and convey a property known as 36 Main Street in
Brockton (the “Property’) in accordance with the provisions of the Act;

WHEREAS, DCAMM issued a Request for Proposals dated August 3, 2022 (“RFP”);

WHEREAS, in response to and in accordance with the RFP, LLC, a limited
liability company (“Designated Developer”) submitted a proposal dated . ,2022
(“Proposal”) to purchase the Property as set forth in the Proposal, which is attached as
Attachment A;

WHEREAS, in accordance with the RFP, based on an evaluation of the Proposal and all other
properly submitted responses, DCAMM has decided to provisionally designate the Designated
Developer as the master developer of the Property, subject to the terms and conditions of this
Provisional Designation Agreement (“PDA”). Section 4.3 and 4.4 of the RFP sets forth
requirements for the legal documents (“Legal Documents”) that will be required for the
disposition of the Property pursuant to the Act;

NOW THEREFORE, the Commissioner of Capital Asset Management and Maintenance hereby
declares:

1. That the Designated Developer is provisionally designated to purchase and redevelop the
Property, subject to full compliance and fulfillment of terms and conditions set forth in
this Provisional Designation, with time being of the essence.

2. The Designated Developer shall, at its sole cost and expense, develop the Property
substantially in accordance with the RFP, the Proposal, the terms and conditions of this
PDA, and the terms and conditions of the Purchase and Sale Agreement (“PSA”) for

(the

“Project”). In furtherance and not in limitation of the foregoing:

The Project will consist of:
a.

3. The Designated Developer paid a $5,000 Bid Deposit at the time of submission of the
Proposal pursuant to the RFP. The Designated Developer acknowledges and agrees that
upon execution of this PDA, the Bid Deposit is nonrefundable.

4. The Designated Developer must conduct its own investigation, review and analysis of all
aspects of the suitability of the Property for its Project, including without limitation,
physical and environmental conditions, utilities, access, title, easements, encumbrances,
restrictions, zoning, permits and approvals and all other legal considerations, during the
period commencing on the date of this PDA and ending at 5:00 p.m. EST on the 90th day
thereafter (the “Due Diligence Period”). The specific procedures for the title
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investigation are set forth in paragraph 5 below. The Designated Developer will be
required to execute the DCAMM standard license for site assessment purposes in the
form attached hereto as Attachment B (“License”) prior to accessing or being allowed to
perform physical investigations of the Property. The License will require the Designated
Developer to provide, as an attachment, a specific scope of work and detailed work plan
for all activities to be conducted on or in the Property. Failure to sign the License shall
not extend the Due Diligence Period and nothing contained in the License shall be
deemed to extend the Due Diligence Period or modify the terms and conditions of this
PDA. The Designated Developer may terminate this PDA by written notice to DCAMM
prior to the expiration of the Due Diligence Period. In the event of a termination of this
PDA prior to the expiration of the Due Diligence Period, and in accordance with the
terms of this PDA, then, following a final accounting by DCAMM, so much of the
Project Expenses as remain unspent or unallocated, if any, shall be returned to the
Designated Developer. Upon the expiration of the Due Diligence Period, the entire PDA
Deposit shall be nonrefundable.

. During the period commencing on the date of this PDA and ending at 5:00 p.m. EST on
the 60" day thereafter (“Title Examination Period”), the Designated Developer shall be
permitted to examine title to the Property. The procedures for reviewing title shall be the
following:

(a) On or before the expiration of the Title Examination Period, the Designated
Developer shall notify DCAMM in writing (“Title Defects Notice”) of any
matters of record or survey matters disclosed on a current survey of Property to
which the Designated Developer objects, if any (such matters to which the
Designated Developer objects are referred to as “Disallowed Encumbrances”). If
the Designated Developer fails to so notify DCAMM timely with a Title Defects
Notice, then this contingency shall be deemed waived by the Designated
Developer.

(b) All title and survey matters relating to the Property, other than the Disallowed
Encumbrances, shall be deemed to have been waived by the Designated
Developer, and the Designated Developer shall accept the Property (as specified
in the RFP) subject to such title exceptions (such title exceptions are referred to as
“Permitted Encumbrances”). Notwithstanding the foregoing, the Designated
Developer shall have the right to run title between the end of the Title
Examination Period and the closing in accordance with the terms and conditions
of the Legal Documents.

(c) Within 15 days of receipt of a Title Defects Notice (if any), DCAMM shall
provide the Designated Developer with notice (“Commonwealth’s Cure Notice”),
which shall indicate the Disallowed Encumbrances that DCAMM intends to cure,
if any.

(d) In the event the Commonwealth’s Cure Notice does not include all of the
Disallowed Encumbrances, the Designated Developer shall have the right by
notice to DCAMM within 15 days of receipt by the Designated Developer of the
Commonwealth’s Cure Notice to terminate this PDA. In the event the Designated
Developer does not elect to terminate this PDA, those Disallowed Encumbrances
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6.

10.

which were not included in the Commonwealth’s Cure Notice as Disallowed
Encumbrances which DCAMM intended to cure shall be deemed for all purposes
hereof to be Permitted Encumbrances. In such event, the only title exceptions
which shall continue to be deemed Disallowed Encumbrances shall be those
matters set forth in the Legal Documents as Disallowed Encumbrances. Nothing
in this PDA shall require DCAMM to make any efforts or to spend any monies to
remove any title exception or encumbrance with respect to the Property.

The opportunity for the Designated Developer to undertake due diligence during the Due
Diligence Period shall not be construed to mean that the Property will be in anything
other than its "AS IS" “WHERE IS” condition, which the Designated Developer
understands and accepts.

The PSA shall include among its provisions, the terms of the Act, this Provisional
Designation and the RFP, and shall:

(a) establish the purchase price for the Property at not less than § , without
any deduction or credit of any kind whatsoever (the “Purchase Price”);

(b) require development substantially in accordance with the Act, the RFP and the
Proposal, except as otherwise provided in this Provisional Designation;

(c) require the Proposer to acquire the Property in its “AS-IS” condition without
representation or warranty of any kind whatsoever by Asset Management or the
Commonwealth;

(d) contain all such other terms and conditions as shall be mutually acceptable to the
parties.

Commencing upon the execution and delivery of a license in DCAMM’s standard form
(or in such other form as may be reasonably agreed to by the parties), the Proposer may
enter upon the Property for the purposes of undertaking due diligence subject to the
provisions of said license. Nothing in said license shall be deemed to extend the Due
Diligence Period set forth above.

The Proposer shall acquire the Property by accepting delivery of a release deed in the form
set forth as Exhibit A to the Memorandum of Agreement between Asset Management and
the Massachusetts Historical Commission included in the RFP; and paying the balance of
the full Purchase Price to the Commonwealth (the “Closing”) on or before DATE (the
“Closing Date”).

This Provisional Designation is contingent upon the timely and full satisfaction by the
Proposer of all of the terms and conditions set forth in this Provisional Designation, the
Act, the RFP and the PSA. Time is of the essence with respect to all dates set forth in this
Provisional Designation. The terms of this Provisional Designation will not be extended,
except by written agreement of the parties. If any of these terms and conditions are
untimely, and upon notice not cured by the Proposer within five (5) business days after
such notice with respect to monetary defaults and thirty (30) days after such notice with
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1.

12.

respect to non-monetary defaults, or, if the nature of such nonmonetary default is such
that it cannot be cured within said thirty days, if the Proposer has not commenced the
cure within said thirty days and thereafter diligently prosecuted such cure to completion,
then DCAMM may at its election, and as its sole remedy, terminate this Provisional
Designation by giving written notice of termination to the Proposer at any time after any
such failure by the Proposer. In addition to and not in limitation of the foregoing, if the
Proposer does not meet any term or condition, other than for reasons of force majeure,
the Proposer shall pay to the Commonwealth liquidated damages in the amount of one
thousand dollars ($1,000.00) for each day commencing on the day after such term or
condition was to be met and continuing until the date that such term or condition is met
by the Proposer. Any amounts paid as liquidated damages shall paid directly to the
Commonwealth, shall not be refundable and shall not be applied against the Purchase
Price. Any failure or delay by DCAMM to terminate this Provisional Designation shall
not constitute a waiver by DCAMM of its right to terminate. In the event of termination
of this Provisional Designation, neither party shall have any rights, obligations or
recourse to or against the other under this Provisional Designation, the PSA or any other
agreements relating to the Property.

Only a fully executed and delivered PSA shall constitute a binding agreement by the
Commonwealth for the disposition of the Property and as DCAMM’s formal and final
designation. Upon execution of the PSA, it shall supersede all provisions of this
Provisional Designation. This Provisional Designation shall be governed for all purposes
by Massachusetts law, without application of Massachusetts law governing choice of law.

Either party exercising any termination rights or fulfilling any other notice requirements
set forth in this PDA shall give notice, in writing, to the other party by delivering said
notice in person with receipt or by sending by certified mail “return receipt requested”,
email or by nationally recognized overnight delivery service to the addresses listed
below:

If to DCAMM:

With a copy to:

If to Designated Developer:

With a copy to:

13.

or at such other address as the party to be notified may have designated hereafter by
notice in writing to the other party. Notices that are delivered shall be deemed given
when received. Notices sent by certified mail shall be deemed given five (5) days after
being deposited in the United States mail, postage prepaid, return receipt requested.

No transfer (by assignment or otherwise) of all or part of the Designated Developer’s
interest in this PDA shall be made without the prior written approval of DCAMM, which
approval may be withheld in its sole discretion. DCAMM will have the right to require
additional compensation and to impose conditions on any such transfer or assignment.

-



14. Neither party shall record this PDA and it shall be void if recorded.

15. Upon execution of the PSA and again at the Closing, in addition to other documents that
may be required by the Commonwealth, the Proposer shall deliver fully completed and

executed originals of the M.G.L c. 7 Disclosure Statement and MEPA Agreement in the
forms attached hereto.

16. Any amendments to this PDA shall be in writing signed by both parties hereto.

Remainder of page intentionally blank. Signatures on following page.

[Signature Page Follows]



Executed as of this day of ,2022.

Carol W. Gladstone, Commissioner

ACCEPTED AND AGREED:

By:




APPENDIX D: PURCHASE AND SALE AGREEMENT



PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (the "Agreement”) is entered into by and between Seller and Buyer
on the following terms and conditions:

1. REFERENCE DATA

DATE OF AGREEMENT: , 2022

SELLER or DCAMM: COMMONWEALTH OF MASSACHUSETTS
(“Commonwealth”), acting by
and through its Division of Capital Asset Management
and Maintenance (“DCAMM”)
One Ashburton Place, 15" Floor
Boston, Massachusetts, 02108

TEL NO: (857) 204-1588
FAXNO: (617)727-5363
EMAIL:

ATTENTION:

With a copy to:

COMMONWEALTH OF MASSACHUSETTS, acting by
and through its Division of Capital Asset Management
and Maintenance

One Ashburton Place, 15t Floor

Boston, Massachusetts, 02108

TEL NO: (857) 204-1205
FAXNO: (617)727-5363

ATTENTION: General Counsel

BUYER:

TEL NO: ( )
FAXNO: ( )
EMAIL:

ATTENTION:

PARTIES: Collectively, Seller and Buyer.



PROPERTY: The parcel known and numbered 36 Main Street,
Brockton, Massachusetts, as shown on the plan entitled
“ ” and dated , (a copy of
which is attached hereto as Exhibit A), and as identified
in the Act, including any buildings, structures, and
improvements and any fixtures belonging to Seller and
located thereon.

PURCHASE

PRICE: The agreed purchase price for the Property is nominal
consideration of $§ _ and other good and valuable
consideration.

ACT: Chapter 362 of the Acts of 2020, a copy of which is
attached hereto as Exhibit B.

CLOSING DATE: , , as the same may be extended or
accelerated by Seller pursuant to Section 8 of this
Agreement.

2. AGREEMENT

Seller agrees to sell, and Buyer agrees to buy, the Property upon the terms and conditions set forth in this
Agreement, and consistent with the requirements of the Act. The Parties acknowledge and agree that the
requirements Section 2 of the Act have been satisfied and that the Commissioner of DCAMM notified
Buyer in writing of its intention to dispose of the Property on , ____,and Buyer responded with
written notice to Seller of its interest of a conveyance of the Property on , ___, copies of which
notices are attached hereto as Exhibit C.

3. TITLE DEED

The Property is to be conveyed by a good and sufficient Release Deed (“Deed”). Buyer acknowledges
and agrees that the Deed shall convey such title as Seller may have to the Property, without any
covenants and/or warranties and/or representations of title running to Buyer. Without limitation, the
conveyance shall be subject to all matters of record and subject to applicable laws, rights and
encumbrances including the following:

a. Provisions of existing building and zoning and environmental laws and regulations;

b. Existing rights in party walls which are not the subject of written agreement;

c. Any liens for municipal betterments;

d. Any taxes for the current fiscal year whether or not due and payable prior to the Closing
Date;
Easements, restrictions, reservations, encumbrances, utility lines, drainage rights and all
other matters of record or otherwise shown on a survey plan of the Property, if any;
f.  Provisions of the Act.

o

4. PLANS

If the Deed refers to a plan necessary to be recorded and/or Seller requests a plan and metes and
bounds description, Buyer, at its sole cost and expense, shall prepare and deliver such plan in form
acceptable to Seller and adequate for recording or registration at the time of delivery of the Deed.

5. PURCHASE PRICE; BUYER RESPONSIBLE FOR CERTAIN COSTS



A. The agreed Purchase Price for the Property is set forth in Section 1 above and shall be paid

in accordance with the provisions of this Agreement on the Closing Date

Buyer shall be responsible for all transaction costs and expenses (“Transaction Expenses”)
including, but not limited to, appraisals, surveys, plans, studies, filings and recording and any
other expenses relating to the sale of the Property, as deemed necessary by Seller, in
Seller’s sole discretion, and shall be paid upon request of Seller, but in no event later than the
Closing Date.

6. NO ADJUSTMENTS

No adjustments shall be made to the Purchase Price at closing for real estate taxes.

7. TIME FOR PERFORMANCE; DELIVERY OF DEED

A

The Deed is to be delivered at 10:00 AM on the Closing Date above at the office of Seller,
subject to Seller’s rights under Section 8 below, unless otherwise agreed upon in writing by
the Parties.

On the Closing Date, Buyer shall execute, acknowledge and deliver to Seller such documents
as may be reasonably requested by Seller in order to effect the sale and conveyance
contemplated by this Agreement, including, without, limitation: (i) a Beneficial Interest
Disclosure Statement in accordance with the requirements of M.G.L. Chapter 7C, Section 38,
in the form attached hereto as Exhibit E; and a MEPA Agreement, in the form attached
hereto as Exhibit F.

8. EXTENSION TO CONFORM OR ACCELERATION OF CLOSING

A

If Seller shall be unable to give title or to make conveyance or to deliver possession of the
Property, all as herein stipulated, then, at or before the time for performance hereunder, the
Closing Date shall be extended to the date specified in Seller’s written notice, but in no event
more than one hundred eighty (180) days, with an additional extension for a force majeure
event (for a like number of days due to the force majeure event), if needed, such as Acts of
God, pandemics and other mass ilinesses, labor availability and strife, and materials,
equipment and supply delays and unavailability. The use of reasonable efforts by Seller shall
not require the expenditure of any money by Seller whatsoever.

If Seller is able to give title and to make conveyance and to deliver possession of the
Property, all as herein stipulated, priorto ____, then, in Seller’s sole discretion, upon at
least fifteen (15) days prior written notice, the Closing Date shall be accelerated to the date
specified in the written notice by Seller.

9. FAILURE TO PERFECT TITLE OR DELIVER POSSESSION

If at the expiration of the extended time, Seller shall have failed to remove any defects in title, deliver
possession, or make the Property conform to the terms of this Agreement, as the case may be, then all
obligations of the Parties shall cease, and this Agreement shall be void without recourse to the Parties
hereto, except that Buyer shall remain obligated to pay for all Transaction Expenses within thirty (30)
days of termination. This payment obligation shall survive termination of this Agreement.

10. BUYER'S ELECTION TO ACCEPT TITLE



Buyer shall have the election, at either the original or any extended time for performance, to accept such
title as Seller can deliver to the Property and to pay the Purchase Price and all Transaction Expenses,
without deduction, in which case Seller shall convey such title to Buyer.

11. ACCEPTANCE OF DEED

The acceptance of the Deed by Buyer shall be deemed full performance and discharge of every
agreement and obligation of Seller contained or expressed in this Agreement.

12. PROPERTY SOLD “AS IS”

Notwithstanding any other terms and conditions of this Agreement, the Property is being sold and
delivered to Buyer “AS IS” “WHERE IS” and “WITH ALL DEFECTS” without any representations or
warranties of any kind whatsoever; and Buyer acknowledges that it is buying the Property AS IS, WHERE
IS and WITH ALL DEFECTS without any warranties or representations of any kind, whatsoever.

13. ENVIRONMENTAL RELEASE AND INDEMNIFICATION COVENANT

A. Effective as of the Closing Date and to the extent allowed by applicable law, Buyer for itself
and for its present and future interest holders and beneficiaries, officers, partners, directors,
members, agents, employees, representatives, invitees, and for each of their respective
heirs, successors and assigns, including without limitation each present and future buyer,
ground lessee, and tenant of all or any portion or interest in the Property (collectively referred
to as the “Releasing Parties”), hereby remises, releases and forever discharges DCAMM
and the Commonwealth and each of their respective heirs, successors, assigns, employees,
agents, representatives, and any person or entity that holds or held any interest in or
otherwise has legal liability on account of its ownership or operation of the Property or any
abutting property (collectively referred to as the “Released Parties”) of, to, and from all
Claims (as hereinafter defined) that the Releasing Parties, or any of them, have or may have,
to the extent such claims arise out of, are connected with, or in any way relate to any
Hazardous Materials (as hereinafter defined) that have (i) previously existed or then exist on
or at the Property; (ii) been released at or from the Property to any abutting property; or (iii)
migrated onto the Property from any abutting property (the “Released Claims”). Without
limiting the generality of the foregoing release and as further clarification of the above, Buyer,
for itself and for each of the Releasing Parties, acknowledges and agrees that the Released
Claims include any and all Claims that the Releasing Parties, or any of them, may have at
any time in the future against the Released Parties, or any of them, with respect to any
migration or threatened migration of Hazardous Materials onto, within or from the Property
and any abutting property. Each Releasing Party also agrees that such Releasing Party will
not institute any action, suit, or proceeding, and will not implead, join, seek contribution or
indemnification from, or otherwise involve any Released Party in any action, suit, or
proceeding which has been or could be brought by or against any of the Releasing Parties to
the extent the same relates to or arises out of any Released Claim.

In addition to, and not in lieu of, the release set forth above, Buyer further agrees, at its sole
cost and expense to the extent allowed by applicable law, to defend, hold harmless and
indemnify each of the Released Parties from and against any and all Claims and Costs (as
hereinafter defined) relating to the Released Claims and/or any Hazardous Materials at or
from the Property arising at any time and including, but not limited to, Claims and Costs as a
result of any enforcement action or other Claim seeking or requiring removal, clean up or
other mitigation of Hazardous Materials at and from the Property that is brought by any
governmental authority with jurisdiction over such action or claim.

As used herein, the term “Claims” means all demands, actions, causes of action, suits,
proceedings, covenants, contracts, agreements, damages, claims, counterclaims, third-party
claims, cross-claims, contributions claims, indemnity claims, executions, judgments, losses,



penalties, obligations, and liabilities whatsoever, of every name, kind, type, nature or
description, in law or in equity, arising under federal, state or local law or other statute, law,
regulation or rule of any kind, whether known, unknown, direct, indirect, absolute, contingent,
disclosed, undisclosed or capable or incapable of detection. The term “Costs” shall include
without limitation any and all fees, costs, disbursements and expenses (including but not
limited to attorneys’ and experts’ fees, disbursements, and expenses, including such fees
incurred in enforcing this Environmental Release and Indemnification Covenant) that may be
imposed upon, incurred by, or asserted or awarded against the Released Parties in
connection with any Released Claims.

As used herein, the term “Hazardous Materials” means and includes any and all
material(s) or substance(s) defined or treated in any federal, state, or local law, statute,
regulation, ordinance, order, by-law, code, or requirement, including without limitation
the Comprehensive Environmental Response, Compensation, and Liability Act, 42
U.S.C. Section 9601, et seq., as amended ("CERCLA") (and its implementing
regulations), the Resource Conservation and Recovery Act of 1976, 42 U.S.C. Section
6901, et seq., as amended ("RCRA") (and its implementing regulations), the
Massachusetts Oil and Hazardous Material Release Prevention and Response Act,
M.G.L. c. 21E (and its implementing regulations), and the Massachusetts Hazardous
Waste Management Act, M.G.L. c. 21C (and its implementing regulations), as posing
potential risk to persons, property, public health, safety, or welfare or the environment or
dangerous, toxic or hazardous, including without limitation any and all pollutants,
contaminants, chemicals, wastes, lead paint, urea formaldehyde, polychlorinated
biphenyls, asbestos, radioactive materials, explosives, carcinogens, oil, petroleum,
petroleum products and any and all other wastes, materials, and substances which could
lead to any liability, costs, damages, and/or penalties under any Legal Requirements (as
hereinafter defined). The term "Legal Requirements" shall mean all past, present or
future federal, state or local laws, rules, codes or regulations, or any judicial or
administrative interpretation thereof, including, without limitation, all orders, decrees,
judgments and rulings imposed through any public or private enforcement proceedings,
relating to Hazardous Materials or the existence, use, discharge, release, containment,
transportation or disposal thereof.

B. The release and indemnification of environmental claims against DCAMM and the
Commonwealth with respect to the Property as set forth in clause (A) shall be recited in
the Deed along with the following additional language:

“The foregoing release and indemnification shall be recited in all subsequent deeds,
leases, easements, mortgages and any other instrument evidencing a transfer of an
interest in the Property. The foregoing release and indemnification shall run with the
Property, inure to the benefit of DCAMM and the Commonwealth of Massachusetts, and
shall bind all future purchasers, grantees, lessees, mortgagees and any other person
holding an interest in the Property, and the successor and assigns of any of them.
Grantee acknowledges and agrees for itself and for all subsequent holders of an interest
in the Property, and the successors and assigns of any of them, that the receipt of the
foregoing release and indemnification was a material inducement for the transfer of the
Property by DCAMM and the Commonwealth of Massachusetts. Said transfer to the
grantee was part of the Commonwealth of Massachusetts plan for the orderly
redevelopment of the Property for productive use, and as such, the foregoing release and
indemnification shall be deemed to touch and concern the land. By acceptance of a deed,
lease, easement, mortgage or other instrument evidencing a transfer of an interest in the
Property, grantee and every subsequent holder of an interest in the Property shall be
deemed to have accepted the provisions of the foregoing release and indemnification.”

C. The parties agree that this covenant shall survive Closing and delivery of the Deed.



14. NO WARRANTIES AND REPRESENTATIONS BY SELLER

Unless specifically set forth in this Agreement: Buyer acknowledges that Buyer has not been influenced
to enter into this transaction nor has it relied upon any warranties or representations previously made
orally or in writing.

15. INSURANCE

Buyer acknowledges that Seller does not currently insure the Property, and that Seller shall not insure the
Property between the Date of Agreement and the Closing Date.

16. NO CONTINGENCIES

Buyer acknowledges that this Agreement contains no contingencies affecting Buyer’s obligation to
perform other than those set forth in this Agreement.

16. DEPOSIT
All deposits made hereunder shall be held in escrow by the SELLER in an escrow account.
17. BUYER'S DEFAULT

If Buyer shall fail to fulfill any of Buyer’s agreements herein, Seller shall be entitled to terminate this
Agreement by notice to Buyer, whereupon Buyer shall reimburse Seller for all Transaction Expenses, and
all obligations of Seller shall cease, and this Agreement shall be void without recourse to either of the
Parties.

18. BUYER'S REPRESENTATION REGARDING BROKER

Buyer represents that it has engaged no real estate broker, and no real estate broker has in any way
been involved in this transaction. Buyer agrees to indemnify and hold harmless Seller for any claim made
by any real estate broker in connection with this transaction, including, without limitation, all loss, costs
and damages and Seller’s reasonable attorney's fees.

19. NO LIABILITY OF COMMONWEALTH EMPLOYEES

No official, employee, agent or consultant of the Commonwealth or DCAMM shall be personally liable to
Buyer or to any successor in interest or person claiming by or through Buyer of any default or breach of
this Agreement, or for any amount which may become due or any claim, cause or obligation whatsoever
under the terms of this Agreement. All claims against the Commonwealth or DCAMM shall be governed
by the provisions of this Agreement and M.G.L. Chapter 258.

20. NOTICES

Any notice, request, demand, approval or consent given under this Agreement shall, except as otherwise
expressly provided herein, be in writing and shall be given by any of the following methods: (i) by delivery
in hand or by reputable overnight express courier, (ii) by facsimile transmission, (iii) by email, or (iv) by
United States certified mail, return receipt requested, postage prepaid, to the other party at the addresses
set forth in Section 1 or at such other address as the party to be notified may have designated hereafter
by notice in writing to the other party to this Agreement. Notices given pursuant to clauses (i), (ii) and (iii)
shall be deemed given when received. Notices given pursuant to clause (iv) shall be deemed given five
(5) business days after being deposited in the United States Mail, postage prepaid, return receipt
requested.

21. CONSTRUCTION OF AGREEMENT



This instrument (i) is governed by and construed for all purposes (without regard to Massachusetts law on
choice-of-law) in accordance with the laws of the Commonwealth of Massachusetts, (ii) takes effect as a
sealed instrument, (iii) sets forth the entire contract between the Parties, (iv) is binding upon and inures to
the benefit of the Parties hereto and their respective heirs, devisees, executors, administrators,
successors and assigns, and may be (v) modified or amended only by a written instrument executed by
both Seller and Buyer. This Agreement shall supersede any prior agreements (whether written or oral) by
the Parties with respect to the Property and a conveyance, which agreements shall have no further force
and effect upon the execution of this Agreement by Buyer.

The captions and marginal notes are used only as a matter of convenience and are not to be considered
a part of this Agreement or to be used in determining the intent of the parties to it. All legal actions
brought in connection with this Agreement shall be brought within the Commonwealth of Massachusetts.

22. RELATIONSHIP OF PARTIES

It is the intention of these Parties to create the relationship of seller and buyer only, and no other
relationship whatsoever. Nothing in this Agreement shall be construed to create a partnership or joint
venture between the Parties, or to render either party liable for any of the debts or obligations of the other

party.

23. TIME OF ESSENCE

It is agreed that time is of the essence of this Agreement.

24. WAIVERS

No delay or omission by either Seller or Buyer to exercise any right or power upon the occurrence of any
noncompliance or failure of performance by the other party under the provisions of this Agreement shall
be construed to be a waiver thereof. A waiver by either Seller or Buyer of any of the terms, covenants,
conditions or agreements shall not impair any right or power or exercise of enforcement by said party in
the future and shall not be construed as a waiver of any succeeding breach of any other term, covenant,
condition or agreement contained herein.

25. BUYER AUTHORITY

Buyer represents and warrants to Seller that the signatory hereto on behalf of Buyer has the legal right,
power and authority to enter into this Agreement and to bind Buyer to its performance hereunder, and that
all necessary authorizations, appropriations (including, without limitation, the Purchase Price) and legal
requirements for the effectiveness of this Agreement have been satisfied.

26. COUNTERPARTS

This Agreement may be executed in several counterparts, each of which shall be deemed an original, and
all such counterparts shall together constitute one and the same instrument.

27. NO RECORDING

Buyer agrees not to record this Agreement or any notice hereof. If any such notice is recorded, Seller, at

its option, may terminate this Agreement and may record a notice of such termination, which Buyer
agrees will be legally binding upon Buyer, its successors and assigns.



EXECUTED UNDER SEAL as of the Date of Agreement.
NOTICE: This is a legal document that creates binding obligations. If not understood, consult an attorney.

SELLER:

COMMONWEALTH OF MASSACHUSETTS, acting by and
through its Division of Capital Asset Management and
Maintenance

By:
Carol W. Gladstone, Commissioner

The undersigned certifies under penalties of perjury that | have fully complied with the provisions of
Sections 34 and 36 of Chapter 7C of the Massachusetts General Laws, to the extent applicable as
modified by the Act, in connection with the Property.

By:
Carol W. Gladstone, Commissioner

BUYER:

By:

Print Name:




APPENDIX E: QUITCLAIM DEED, DATED February 1, 2000, Book 18251, Pages 252-253
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# The INHABITANTS OF THE CITY OF BROCKTON with a mailing address of Mayor, Office of
the Mayor, Brockton City Hall, 45 School Street, Brockton, Massachusetts, 02301, hereinafter “Grantor”,
notwithstanding Chapter 30B of the General Laws, as amended, and as authorized by Chapter 292 of the
Acts of 1998, for good and valuable consideration paid pursuant to Chapter 292 of the Acts of 1998, the
receipt and sufficiency of which is hereby acknowledged, does hereby release to the Commonwealth of
Massachusetts acting by and through its Division of Capital Asset Management and Maintenance
(formerly the Division of Capital Planning and Operations} with a mailing address of One Ashburton

Place, Boston, Massachusetts 02108, hereinaller “Grantee”, on behalf of the Division of Employment |

Training, for public purposes, all right, title and interest of Grantor, if any, in that certain parcel of land
and buildings thereon (the “Premises™) in the City of Brockton, Plymouth County,

The Premises are located at now or formerly 36 Main Street in the City of Brockton, on t
of Main Street, the south side of Franklin Street and the north side of Ward Street, shown
2 on “Plan of Land in Brockton, Massachusetts” dated January 4, 1982, drawn by
Associates, Inc, (the “Plan”), recorded in the Plymouth Registry of i

erly side
areels 1 and

Thence, northerly by th
hundredths (&,

asios, as shown on said Plan, to a point within the sideline of Franklin Street;

Thence, turning to the right, easterly along Franklin Street, a public way, by three (3) courses for a
distance of ninety-five and twenty-three hundredths (95.23) feet, seven and forty-one hundredths (7.41)
feet, and seventy-two and fifty-six hundredths (72.56) feet to a point;

Thence, turning to the right, southerly for a distance of sixty and eighty-three hundredths (60.83) feet by
land of Grantor to a point;

Thence, turning to the right, westerly a distance of seventy-four and five hundredths (74.05) feet to a
point;

Thence, turning to the left, southerly a distance of sixty-five and eleven hundredths (65.11) feet, the last
two courses by land of Alexander Bagas, Trustee, as shown on said Plan, to a point within the sideline of
Ward Street;
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and four hundredths (173.04) feet along the sideline of Main Street to the point of beginning,
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Corporation as Receiver of New Bank of New England recorded in said Registry in Book 12894, page
196.

Meaning and intending to convey the Premises howsoever the same may be bounded and described and
including any and all interests in the streets, roads and ways referred to in the above description, which
may be held by Grantor.

The consideration for this Deed is a deed from the Grantee, pursuant to Section 1 of Chapter 292 of the
Acts of 1998, of all Grantee’s right, title and interests, if any, in and to that parcel of land and building at
25 White Avenue, further identified on the City of Brockton’s Assessor’s Map 111, Route 61, Parcel 373
and described in said Registry in Book 2761, Page 447 in the City of Brockton. Said deed from Grantee
to the City of Brockton shall be simultaneously recorded herewith.

Use of the premises shall be for state office use and shall be under the care and control of the Diwé f
Employment and Training.

This conveyance is made subject to and with the benefit of all rights, restrictions and easemen
if any, in the Plymouth District Registry of Deeds insofar as the sag main in force and applicable.

0

D Commonwealth of Massachusetts -
Plymouth, ss. ' 'f(f’/mm f({ 7, 2000

Then personally appeared the above-named John T. Yunits, Jr., Mayor as aforesaid and acknowledged the
foregoing instrument to be his free act and deed as said Mayor, before me

J _—
(Jatpreiar @ -\Florin
Notary Public

My commission expires: =a/ o . 3005
AL 08

END OF INSTRUMENT
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APPENDIX F: Proposal Cover Sheet



Proposal Cover Sheet

36 Main Street, Brockton Purchase and Redevelopment Proposal

Attached is a proposal submitted by )
dated , in response to the Request for Proposals (“RFP”) dated August 3, 2022,
to purchase the property known as 36 Nain /street, Brockton, Massachusetts.

Proposer agrees that all expenses related to the preparation of this proposal, including any
costs related to any brokerage or third-party representation engaged by Proposer, are at the
Proposer’s sole expense. The Proposer has read, understands, and agrees to comply with the
terms and conditions set forth in the RFP and Purchase and Sale Agreement attached to the
RFP.

Financial Certification: The Proposer hereby represents to the Commonwealth of
Massachusetts that its investment team will have the financial strength to close the sale with
the Commonwealth in accordance with the terms and conditions of the Purchase and Sale
Agreement and to redevelop the Property to completion.

Witness the execution hereof by the Proposer.

Signature Date

Print Name:

Organization:

Address:

Telephone:




APPENDIX G: HOUSING FINANCE AND GRANT OPPORTUNITIES



Name Website Link Telepho | Contact Address
ne # Info

Affordable | https://www.mass.gov/service-details/affordable-housing-trust-fund-ahtf (617) 100 Cambridge St,
Housing 573- Suite 300, Boston, MA
Trust Fund | The purpose of the Affordable Housing Trust Fund is to support the 1100 02114
(AHT) creation or preservation of housing that is affordable to people with

incomes that do not exceed 110% of the area median income, as

defined by HUD.
Capital https://www.mass.gov/service-details/capital-improvement-and- (617) 100 Cambridge St,
Improveme | preservation-fund-cipf 573- Suite 300, Boston, MA
nt and 1100 02114
Preservatio | Capital Improvement and Preservation Fund (CIPF) is a state funded program
n Fund that provides funds for the preservation of expiring use properties or for
(CIPF) properties with expiring project-based rental assistance contracts.
Commercia | https://www.mass.gov/service-details/commercial-area-transit-node- (617) 100 Cambridge St,
| Area housing-program-catnhp 573- Suite 300, Boston, MA
Transit 1100 02114
Node Commercial Area Transit Node Housing Program (CATNHP) is a state funded
Housing bond program available to municipalities, non-profit and for-profit sponsors
Program to support rental housing production or rehabilitation.
(CATNHP)
Community | http://www.mass.gov/hed/housing/affordable-rent/community-based-housing- | 617- Rachel E. Rachel.carlson@state.
-Based cbh.html 573- Carlson, ma.us
Housing 1303 Departme
Fund The Community Based Housing program provides funding for the nt of
Program development of integrated housing for people with disabilities, including Housing
(CBH) elders, with priority for individuals who are in institutions, nursing facilities and

or at risk of institutionalization. Communit

y
Developm

ent



https://www.mass.gov/service-details/affordable-housing-trust-fund-ahtf
tel:6175731100
tel:6175731100
tel:6175731100
https://www.mass.gov/service-details/capital-improvement-and-preservation-fund-cipf
https://www.mass.gov/service-details/capital-improvement-and-preservation-fund-cipf
tel:6175731100
tel:6175731100
tel:6175731100
https://www.mass.gov/service-details/commercial-area-transit-node-housing-program-catnhp
https://www.mass.gov/service-details/commercial-area-transit-node-housing-program-catnhp
tel:6175731100
tel:6175731100
tel:6175731100
http://www.mass.gov/hed/housing/affordable-rent/community-based-housing-cbh.html
http://www.mass.gov/hed/housing/affordable-rent/community-based-housing-cbh.html

Facilities https://www.mass.gov/service-details/facilities-consolidation-fund-fcf (617) 100 Cambridge St,
Consolidati 573- Suite 300, Boston, MA
on Fund Facilities Consolidation Fund (FCF) FCF provides funding for the development | 1100 02114
(FCF) of community-based housing for clients of the Department of Mental Health
(DMH) and the Department of Developmental Services (DDS).
Home https://www.hud.gov/program offices/comm_planning/affordablehousing/
Investment | programs/home/
Partnership
Program The HOME Investment Partnerships Program (HOME) provides formula
(HOME) grants to States and localities that communities use - often in partnership
with local nonprofit groups - to fund a wide range of activities including
building, buying, and/or rehabilitating affordable housing for rent or
homeownership or providing direct rental assistance to low-income people.
Housing https://www.mass.gov/service-details/housing-innovations-fund-hif (617) 100 Cambridge St,
Innovations 573- Suite 300, Boston, MA
Fund (HIF) | The Housing Innovations Fund (HIF) is a state funded program for non-profit | 1100 02114
developers to create and preserve affordable rental housing for special
needs populations. HIF provides funding for the production and preservation
of alternative forms of affordable housing.
Housing https://www.mass.gov/service-details/housing-stabilization-fund-hsf (617) 100 Cambridge St,
Stabilizatio 573- Suite 300, Boston, MA
n Fund The Housing Stabilization Fund (HSF) is a state funded program for 1100 02114
(HSF) municipalities, non-profit, or for-profit developers to support affordable
rental housing production and rehabilitation.
MHP Home | http://homefunders.org/how-we-work/ 857- Soni 240 Newbury Street,
Funders 202- Gupta 2nd floor
CEDAC provides technical assistance and early predevelopment, acquisition 6217 E?(eCLt’t'Ve Boston, MA 02116
and bridge loans, while MHP provides long-term permanent financing. ... rector
These additional sources typically include Low Income Housing Tax Credits,
state bond programs and local public funding sources.
Neighborho | https://www.hudexchange.info/programs/nsp/
od
Stabilizatio | The Neighborhood Stabilization Program (NSP) was established for the

purpose of providing emergency assistance to stabilize communities with



https://www.mass.gov/service-details/facilities-consolidation-fund-fcf
tel:6175731100
tel:6175731100
tel:6175731100
https://www.hud.gov/program_offices/comm_planning/affordablehousing/programs/home/
https://www.hud.gov/program_offices/comm_planning/affordablehousing/programs/home/
https://www.mass.gov/service-details/housing-innovations-fund-hif
tel:6175731100
tel:6175731100
tel:6175731100
https://www.mass.gov/service-details/housing-stabilization-fund-hsf
tel:6175731100
tel:6175731100
tel:6175731100
http://homefunders.org/how-we-work/
https://www.hudexchange.info/programs/nsp/

n Program high rates of abandoned and foreclosed homes, and to assist households
(NSP) whose annual incomes are up to 120 percent of the area median income
(AMI).
Tax Credit
Assistance
Program The Tax Credit Assistance Program (TCAP) is a Federal housing grant
(TCAP) program administered by HUD which assists Low Income Housing Tax
Credit (LIHTC) projects funded during 2007, 2008 and 2009. ...
The program is designed to assist troubled LIHTC deals struggling to find
a tax credit investor.
Tax Credit
Exchange
Program The other form of assistance created pursuant to Section 1602 of ARRA is
(TCX) the Tax Credit Exchange Program (TCX) which allows housing credit agencies
to exchange a certain portion of their 2009 Housing Credit allocation for cash
assistance (valued at S.
Transit- https://www.mass.gov/service-details/smart-growth-smart-energy-toolkit-
Oriented modules-transit-oriented-development-tod
Developme
nt TOD creates mixed-use, higher density communities that encourage people
Infrastructu | to live, work and shop near transit services and decrease their dependence
re and on driving.
Housing
Support
Program

(TOD)



https://www.hudexchange.info/resource/3680/nsp-income-limits/
https://www.hudexchange.info/resource/3680/nsp-income-limits/
https://www.mass.gov/service-details/smart-growth-smart-energy-toolkit-modules-transit-oriented-development-tod
https://www.mass.gov/service-details/smart-growth-smart-energy-toolkit-modules-transit-oriented-development-tod

APPENDIX H: BENEFICIAL INTEREST — DISCLOSURE STATEMENT



DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY
M.G.L.c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

INSTRUCTION SHEET

NOTE: The Division of Capital Asset Management and Maintenance (DCAMM) shall have no
responsibility for insuring that the Disclosure Statement has been properly completed as required
by law. Acceptance by DCAMM of a Disclosure Statement for filing does not constitute DCAMM'’s
approval of this Disclosure Statement or the information contained therein. Please carefully read
M.G.L. c. 7C, s. 38 which is reprinted in Section 8 of this Disclosure Statement.

Section (1): Identify the real property, including its street address, and city or town. If there is no
street address then identify the property in some other manner such as the nearest cross street
and its tax assessors’ parcel number.

Section (2): Identify the type of transaction to which this Disclosure Statement pertains --such as a
sale, purchase, lease, etc.

Section (3): Insert the exact legal name of the Public Agency participating in this Transaction with
the Disclosing Party. The Public Agency may be a Department of the Commonwealth of
Massachusetts, or some other public entity. Please do not abbreviate.

Section (4): Insert the exact legal name of the Disclosing Party. Indicate whether the Disclosing
Party is an individual, tenants in common, tenants by the entirety, corporation, general partnership,
limited partnership, LLC, or other entity. If the Disclosing Party is the trustees of a trust then identify
the trustees by nhame, indicate that they are trustees, and add the name of the trust.

Section (5): Indicate the role of the Disclosing Party in the transaction by checking one of the
blanks. If the Disclosing Party’s role in the transaction is not covered by one of the listed roles then
describe the role in words.

Section (6): List the names and addresses of every legal entity and every natural person that has
or will have a direct or indirect beneficial interest in the real property. The only exceptions are
those stated in the first paragraph of the statute that is reprinted in Section 8 of this Disclosure
Statement. If the Disclosing Party is another public entity such as a city or town, insert “inhabitants
of the (name of public entity).” If the Disclosing Party is a non-profit with no individual persons
having any beneficial interest then indicate the purpose or type of the non-profit entity. If additional
space is needed, please attach a separate sheet and incorporate it by reference into Section 6.

Section (7): Write “none” in the blank if none of the persons mentioned in Section 6 is employed
by DCAMM. Otherwise list any parties disclosed in Section 6 that are employees of DCAMM.

Section (8): The individual signing this statement on behalf of the Disclosing Party acknowledges
that he/she has read the included provisions of Chapter 7C, Section 38 (formerly Chapter 7,
Section 40J) of the General Laws of Massachusetts.

Section (9): Make sure that this Disclosure Statement is signed by the correct person. If the
Disclosing Party is a corporation, please make sure that this Disclosure Statement is signed by a
duly authorized officer of the corporation as required by the statute reprinted in Section 8 of this
Disclosure Statement.

This completed and signed Disclosure Statement should be mailed or otherwise delivered to:

Deputy Commissioner for Real Estate
Division of Capital Asset Management and Maintenance
One Ashburton Place, 15" Floor, Boston, MA 02108
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY
M.G.L.c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

The undersigned party to a real property transaction with a public agency hereby discloses and
certifies, under pains and penalties of perjury, the following information as required by law:

(1)

(@)

(3)

(4)

()

(6)

(7)

(8)

REAL PROPERTY:

TYPE OF TRANSACTION, AGEEMENT, or DOCUMENT:

PUBLIC AGENCY PARTICIPATING in TRANSACTION:

DISCLOSING PARTY’S NAME AND TYPE OF ENTITY (IF NOT AN INDIVIDUAL):

ROLE OF DISCLOSING PARTY (Check appropriate role):

Lessor/Landlord Lessee/Tenant
Seller/Grantor Buyer/Grantee

Other (Please describe):

The names and addresses of all persons and individuals who have or will have a direct or
indirect beneficial interest in the real property excluding only 1) a stockholder of a
corporation the stock of which is listed for sale to the general public with the securities
and exchange commission, if such stockholder holds less than ten per cent of the
outstanding stock entitled to vote at the annual meeting of such corporation or 2) an
owner of a time share that has an interest in a leasehold condominium meeting all of the
conditions specified in M.G.L. c. 7C, s. 38, are hereby disclosed as follows (attach
additional pages if necessary):

NAME RESIDENCE

None of the above- named persons is an employee of the Division of Capital Asset
Management and Maintenance or an official elected to public office in the Commonwealth
of Massachusetts, except as listed below (insert “none” if none):

The individual signing this statement on behalf of the above-named party acknowledges
that he/she has read the following provisions of Chapter 7C, Section 38 (formerly
Chapter 7, Section 40J) of the General Laws of Massachusetts:

No agreement to rent or to sell real property to or to rent or purchase real
property from a public agency, and no renewal or extension of such agreement,
shall be valid and no payment shall be made to the lessor or seller of such
property unless a statement, signed, under the penalties of perjury, has been
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY
M.G.L.c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

filed by the lessor, lessee, seller or purchaser, and in the case of a corporation by
a duly authorized officer thereof giving the true names and addresses of all
persons who have or will have a direct or indirect beneficial interest in said
property with the commissioner of capital asset management and maintenance.
The provisions of this section shall not apply to any stockholder of a corporation
the stock of which is listed for sale to the general public with the securities and
exchange commission, if such stockholder holds less than ten per cent of the
outstanding stock entitled to vote at the annual meeting of such corporation. In
the case of an agreement to rent property from a public agency where the
lessee’s interest is held by the organization of unit owners of a leasehold
condominium created under chapter one hundred and eighty-three A, and time-
shares are created in the leasehold condominium under chapter one hundred
and eighty-three B, the provisions of this section shall not apply to an owner of a
time-share in the leasehold condominium who (i) acquires the time-share on or
after a bona fide arms length transfer of such time-share made after the rental
agreement with the public agency is executed and (ii) who holds less than three
percent of the votes entitled to vote at the annual meeting of such organization of
unit owners. A disclosure statement shall also be made in writing, under penalty
of perjury, during the term of a rental agreement in case of any change of interest
in such property, as provided for above, within thirty days of such change.

Any official elected to public office in the commonwealth, or any employee of the
division of capital asset management and maintenance disclosing beneficial
interest in real property pursuant to this section, shall identify his position as part
of the disclosure statement. The commissioner shall notify the state ethics
commission of such names, and shall make copies of any and all disclosure
statements received available to the state ethics commission upon request.

The commissioner shall keep a copy of each disclosure statement received
available for public inspection during regular business hours.

9) This Disclosure Statement is hereby signed under penalties of perjury.

PRINT NAME OF DISCLOSING PARTY (from Section 4, above)

AUTHORIZED SIGNATURE of DISCLOSING PARTY DATE (MM /DD/YYYY)

PRINT NAME & TITLE of AUTHORIZED SIGNER
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MEPA AGREEMENT

The undersigned in partial consideration and as a condition to purchase of state-owned
land, building, and any other improvements located at 36 Main Street, Brockton,
Massachusetts (the "Property") acknowledges and agrees that if there is any work or activities
proposed on the Land which meets or exceeds a review threshold under the Massachusetts
Environmental Policy Act ("MEPA") regulations at 301 C.M.R. 11.00 et. seq. ("MEPA
Regulations"), then prior to "Commencement of Construction" as defined under the MEPA
Regulations, the undersigned shall file or cause to be filed with the MEPA Office at the
Executive Office of Environmental Affairs, all such documents as are required by the MEPA
Regulations in connection with such work or activities and shall complete the MEPA process.
In any such filing, the fact that the Land was leased from the Commonwealth within five years
of the commencement of lease shall be disclosed. The undersigned also acknowledges that
the MEPA Regulations provide that the scope of review of a project undertaken on land
purchased from the Commonwealth extends to all aspects of the project undertaken on such
land that are likely, directly or indirectly, to cause damage to the environment, as more
specifically provided in the MEPA Regulations. The undersigned also agrees to provide to the
Division of Capital Asset Management evidence of satisfaction of these MEPA requirements
with respect to any work or activity at the Land occurring within five years after the execution
and delivery of the PSA agreement.

This agreement survives the delivery of the PSA and binds the undersigned and its
successors and assigns.

Executed under seal
By

By:

Print Name:

Title:

Date:

Received By The Commonwealth of Massachusetts
Division of Capital Asset Management

By:

Print Name:

Title:




APPENDIX J: Form of EXCLUSIVE NON-EXCLUSIVE LICENSE /ACCESS AGREEMENT



COMMONWEALTH OF MASSACHUSETTS

NON-EXCLUSIVE LICENSE/ACCESS AGREEMENT TO ENTER ONTO STATE-
OWNED REAL PROPERTY FOR LIMITED SITE ASSESSMENT PURPOSES

This instrument is a nonexclusive License by and between the Commonwealth of
Massachusetts, acting by and through its Division of Capital Asset Management and
Maintenance ("Licensor") and ("Licensee"), a

(check one)

____ Corporation Partnership ____Limited Partnership
____Sole Proprietorship ____Limited Liability Company
____Not-For-Profit Corporation ____ Other:

Whereas, Licensor is the owner of certain real property described herein as the
“Licensed Premises”;

Whereas, Licensor is responsible for the care, control and maintenance of the Licensed
Premises;

Whereas, Licensee desires to enter upon the Licensed Premises for the limited
purposes described in Section 3 of this License.

Now, Therefore, Licensor hereby grants such entry and use subject to the following
terms and conditions:

1. REFERENCE DATA

Date of License:

Mailing Address of Licensor: Division of Capital Asset Management
and Maintenance
One Ashburton Place, Room 1505
Boston, MA 02018
ATTN: Deputy Commissioner, Real
Estate
TEL NO. (617) 727-4050
FAX NO. (617) 727-5363

Mailing Address of Licensee:

ATTN:
TEL NO.
FAX NO.




Licensed Premises: Described in Section 2 and shown on
the plan (“Plan”) attached as Exhibit A

Permitted Uses: Described in Section 3 and Exhibit B
Term of License: From: To:
90 days commencing on the date of this
License
Consideration to be Paid by Licensee: Reports as defined in Section 3

2. LOCATION OF LICENSED PREMISES

Entry and use are limited to the following real property ("Premises"), as shown on the
plan attached to this License as Exhibit A:

36 Main Street, Brockton, MA

Licensee's employees, agents and contractors shall have, as appurtenant to the
License hereby granted, the non-exclusive use, in common with others entitled thereto,
of any sidewalks, and entrances and exits from public streets and highways serving the
Licensed Premises for the period of this License only and solely for the purposes of
access and egress to undertake the Permitted Uses (defined in Section 3).

3. PURPOSE AND USE

The rights of Licensee under this License shall be exercised solely for the following
purposes (the "Permitted Uses"):

To enable Licensee to enter upon the Licensed Premises to perform an environmental
site assessment comprised of the work described in the Scope of Work attached to this
License as Exhibit B. Licensee shall also provide a detailed work plan, satisfactory to
the Licensor, for all work described in the Scope of Work and in compliance with the
requirements of the Special Conditions attached as Exhibit D.

In partial consideration for this License, complete originals of all "Report" (as defined
below) shall be provided promptly by Licensee to Licensor for its use and reliance
promptly upon their preparation and, at Licensor's sole discretion, may be used and
relied upon by and distributed by Licensor to any other state agencies and authorities
and to third parties. Licensee shall include in its contractual engagements with all
contractors and agents performing investigations on the Licensed Premises provisions
authorizing the foregoing distribution and reliance on all Reports prepared by such
contractors and agents.



As used in this License, "Report" shall mean and include any and all documentation
relating to the Permitted Uses under this License, whether produced by Licensee or any
of its contractors, agents, employees, representatives or invitees or by any other person
or entity for Licensee, including without limitation, any reports, letters or memoranda
produced under the Scope of Work, any test data and any inspection reports. Nothing in
this License shall be construed to create an agency or joint venture relationship
between Licensor and Licensee.

4. CONDITION OF LICENSED PREMISES

Licensee acknowledges and agrees for itself and its contractors, agents, employees,
representatives and invitees that (i) Licensee accepts the Licensed Premises in "as is"
condition; (ii) Licensor is under no obligation to make any repairs, renovations, or
alterations to the Licensed Premises; and (iii) Licensor has made no representations or
warranties regarding the fitness of the Licensed Premises for Licensee's intended
purpose or use.

5. TERM

The Term of this License shall be as specified in Section 1 of this License, unless
otherwise terminated earlier in accordance with the terms of Section 17.

The term of this License may be extended at Licensor's sole option exercised by
Licensor only by an express prior written extension executed by Licensor.

6. HOURS OF OPERATION

During the term of this License, Licensee shall be permitted to undertake the Permitted
Uses at the Licensed Premises during the following times only:

Weekdays: From To

and only after giving Licensor at least three (2) business days (excluding Saturdays,
Sundays, and State and Federal holidays) advance notice including: (i) the date and
time when Licensee or its contractors, agents, employees, representatives or invitees
will enter the Licensed Premises; (ii) a description of the work within the Permitted Uses
to be performed at that time; and (iii) an itemization of any equipment and vehicles to be
used on the Licensed Premises at that time.

7. PERMITS

This License and all rights of Licensee hereunder are specifically dependent upon the
issuance to Licensee and its contractors, agents, employees, representatives and
invitees of all permits, licenses and approvals required to undertake the Permitted Uses
at the Licensed Premises in accordance with all applicable laws, regulations and
governmental requirements, from those governmental authorities having jurisdiction. It



shall be the responsibility of Licensee to obtain any such permits, licenses and
approvals, at Licensee's sole cost and expense prior to Licensee's undertaking the
Permitted Uses. In the event Licensee or its contractors, agents, employees,
representatives or invitees is refused any such permit, license or approval, this License
shall be immediately null and void, with no further obligations by either party to perform,
except for Sections 11, 12, 13 and 14 below. If any such permit, license or approval is
revoked, adversely amended or cancelled during the term of this License, it shall be
cause for terminating this license immediately as set forth in Section 17(C) hereof. In
the event Licensee's scope of work includes any digging on Commonwealth property,
Licensee shall comply with the Massachusetts "Dig Safe" law and regulations (M.G.L.
Chapter 82, sections 40-40E and 220 CMR 99.00, et. seq.).

8. ALTERATION OF THE LICENSED PREMISES

Licensee shall make no alterations or improvements upon the Licensed Premises
except as may be specifically permitted in the Scope of Work attached as Exhibit B. Any
alterations or improvements made by Licensee shall be made in accordance with the
terms and conditions established by Licensor, which may include prior approval of
plans, insurance coverage, and a requirement that Licensee remove any or all of its
alterations or improvements upon the expiration or earlier termination of this License. All
such alterations or improvements remaining upon the Licensed Premises after the
expiration or termination of this License shall be subject to the provisions of Section 11
hereof.

9. LICENSEE'S EQUIPMENT

Licensee may bring such vehicles and other equipment upon the Licensed Premises as
would ordinarily and reasonably be necessary to undertake the Permitted Uses on the
Licensed Premises, subject to the requirements of Section 6 above.

10. UTILITIES

This License specifically excludes the right to use any utilities serving the Licensed
Premises.

11. CONDUCT OF LICENSEE

A. Non-interference with Licensor's Operations. Licensee shall at all times
conduct itself so as not to interfere in any way with the use of the Licensed
Premises by the Licensor. Licensee agrees to observe and obey all
directives given by duly designated personnel of Licensor. Licensee
further agrees to use commercially reasonable efforts so as not to
interfere in any way with the operations of abutters to the Licensed
Premises.




B. Compliance With Laws. Licensee and its contractors, agents, employees,
representatives and invitees shall at all times operate and perform the
Permitted Uses in accordance with all applicable laws, statutes,
ordinances, regulations, permits, licenses, and requirements of
governmental authorities and with all requirements of its insurance
policies.

C. Repair of Damage. Licensee shall neither cause nor suffer any waste of
the Licensed Premises, and prior to the expiration of this License or
immediately upon termination of this License, Licensee shall restore the
Licensed Premises to its condition prior to Licensee's undertaking the
Permitted Uses. Licensee shall perform the work in the Scope of Work
and shall undertake the Permitted Uses in a good professional and
workmanlike manner, and shall ensure that the Licensed Premises subject
to its use are in good order at all times. Licensee's responsibilities shall
include, but not be limited to, the repair of any and all damage to the
Licensed Premises whether resulting from acts of vandalism or the
intentional or negligent acts of the Licensee or others, but excluding
damage or breakage caused by employees, agents or invitees of the
Licensor. All repairs made by Licensee shall be performed in a manner
satisfactory to Licensor. Licensor shall have the option to make such
repairs and restoration for the account of Licensee, in which event
Licensee shall reimburse Licensor for any and all costs incurred by
Licensor to make such repairs and restoration. Payment shall be made by
Licensee within ten (10) business days after written demand by Licensor.

D. Security. Licensee shall be solely responsible, at its sole costs and
expense, for the safety and security of Licensee and all its contractors,
agents, employees, representatives and invitees and their respective
property.

E. Cost of Operations. Licensee shall be solely responsible for any and all
costs and expenses, damages, and liabilities associated with the exercise
of its rights under this License and its operations and use of the Licensed
Premises.

F. Operations Limited to Permitted Uses. Licensee shall not conduct, nor
permit any of its contractors, employees, agents, representatives or
invitees to conduct, any operations or business upon or use of the
Licensed Premises except for the Permitted Uses under Section 3 of this
License.

G. Hazardous Materials. Without limiting any of Licensee's obligations under
this or any other Section of this License, Licensee agrees that it shall not
cause any “hazardous materials” (as defined below) to be used,
generated, stored or disposed of on, under or about, or transported to,



from or through the Licensed Premises, except for soil, groundwater or
any other material originating on the Licensed Premises and removed
from the Licensed Premises by Licensee as required for the Permitted
Uses (e.g., drill cuttings and soil samples). Licensee assumes full liability
and responsibility for such soil, groundwater or other material removed
from and not replaced on the Licensed Premises including, but not limited
to, responsibility for ensuring that the handling, treatment, transport,
storage and/or disposal of these materials is properly and safely
performed according to all applicable federal, state, and local laws,
regulations and governmental requirements.

If Licensee's use of the Licensed Premises results in the need for a
response action under applicable environmental laws, Licensee shall
immediately notify Licensor by calling the General Counsel at (857) 204-
1205. Without limiting any other provision of this License, completion of
any such response action shall be the sole responsibility of Licensee, shall
be performed in accordance with applicable environmental laws at
Licensee's sole expense, and shall not be performed without the prior
approval of Licensor unless an emergency situation exists and approval
cannot be obtained. Licensor reserves the right to supervise Licensee's
contractor(s) implementing any such response action, and all submittals
required to be made to any regulatory agency must be reviewed and
approved by Licensor. Licensee shall not be responsible for the mere
discovery of pre-existing conditions on the Licensed Premises except to
the extent Licensee's use exacerbates such condition. This License shall
not constitute any admission of liability or responsibility by Licensee for
any contamination conditions on the Licensed Premises preexisting this
License and not actually caused or exacerbated by Licensee, and shall be
without prejudice to each party's respective rights and remedies to claim
and recover reimbursement, in whole or in part, from any entity other than
a party hereto.

For the purposes of this License, "hazardous materials" shall include, but
not be limited to, substances defined as "hazardous substances", "toxic
substances", "hazardous wastes", "hazardous materials", "oil" or
"asbestos" in any federal or state statute concerning hazardous materials
now or hereafter enacted, including all regulations adopted or publications

promulgated thereunder.

. Surrender of Licensed Premises. Upon the expiration or earlier termination
of this License, Licensee shall immediately vacate and surrender the
Licensed Premises to Licensor. Licensee also shall remove all of its
property from the Licensed Premises and restore the Licensed Premises
to the condition the Licensed Premises were in at the commencement of
this License, reasonable wear and tear excepted, and subject further to
any obligation Licensee may have hereunder to make repairs or




improvements to the Licensed Premises. Upon agreement of the parties,
Licensee may abandon all or part of its property in place. In the event any
of Licensee's personal property remains on the Licensed Premises after
the expiration or earlier termination of this License without a written
agreement between the parties, said property shall be deemed
abandoned and may be retained by Licensor without any compensation to
Licensee, or may be removed and either stored or disposed of by Licensor
at the sole cost and expense of Licensee.

12. INDEMNIFICATION

Licensee accepts complete liability for the acts, omissions and negligence of the
Licensee and its officers, directors, partners, owners, agents, contractors, employees,
representatives and invitees while present upon the Licensed Premises or while
exercising Licensee's rights hereunder. Without limiting the foregoing or any other
provision of this License, Licensee shall be responsible for the proper handling,
transportation, treatment, storage and disposal of any soil, water, asbestos or other
materials removed or disturbed during the performance of any Permitted Uses under
this License and for any condition exacerbated or created as a direct or indirect result of
the performance of any such Permitted Uses. Licensee agrees to indemnify, save and
hold harmless Licensor and the Commonwealth of Massachusetts, and its officers,
employees, affiliates and representatives from any and all liabilities, claims, losses,
injuries, actions, damages, penalties, costs or expenses arising from or on account of
any breach by Licensee or its contractors, agents, employees, representatives or
invitees of the terms and conditions of this License or any negligence, gross negligence
or intentional misconduct or acts or omissions of Licensee or its contractors, agents,
employees, representatives or invitees in connection with or in the carrying out of the
Permitted Uses or any other activities pursuant to this License or at the Licensed
Premises. This indemnity and hold harmless agreement includes indemnity against all
costs, expenses and liabilities including, without limitation, court costs, legal fees, and
response costs in connection with any such injury, loss, damage or liability or any such
claim, or any proceeding brought thereon or in defense thereof.

13. RISK OF LOSS

Licensee agrees that it shall use and occupy the Licensed Premises at its own risk, and
the Licensor shall not be liable to Licensee or its contractors, employees, agents,
representatives or invitees, for any injury or death to persons, loss or damage to
vehicles, equipment, fixtures, or other personal property of any nature whatsoever of the
Licensee or of its contractors, employees, agents, representatives or invitees, or of
anyone claiming by or through any of them that are brought upon the Licensed
Premises or used in connection with Permitted Uses or, without derogating from Section
3, any other uses of the Licensed Premises by anyone other than Licensor and its
contractors, agents, employees and representatives. Without limiting the foregoing,
Licensor shall have no liability to Licensee for any injury, loss or damage caused by any
act of Licensee's invitees or members of the general public.



14. INSURANCE

Without in any way limiting Licensee's liability hereunder, Licensee shall, and shall
cause its subcontractors to, obtain and maintain during the full term of this License and
for a reasonable time thereafter at least equaling any applicable statute of limitations
period where necessary to provide coverage for claims asserted based on events
occurring during the term of this License, at its sole cost and expense, the following
insurance in form and with underwriters satisfactory to the Licensor:

A. Comprehensive public liability insurance insuring the Licensee against all claims
and demands for personal injury or damage to property which may be claimed to
have occurred upon or about the Licensed Premises. Such insurance shall be
written on an occurrence basis to afford protection in the amount of not less than
three million dollars $3,000,000 combined single limit for personal and bodily
injury and death and for property damage, with a so-called "broad-form"
endorsement and contractual liability coverage insuring the performance by
Licensee of the indemnity agreement set forth in Section 12 of this License.

B. Automobile Bodily Injury and Property Damage Liability Insurance in an amount
not less than the compulsory coverage required in Massachusetts. Such
insurance shall extend to owned, non-owned and hired automobiles used in the
performance of the activities under this License. The limits of liability of such
insurance shall be not less than one million dollars ($1,000,000) per occurrence
for Property Damage and two million dollars ($2,000,000) combined single limit.

C. Workers compensation insurance, including occupational disease benefits,
covering Licensee's employees upon the Licensed Premises in such amounts as
are required by law.

D. Employer's Liability Insurance affording protection in the amount of not less than
$500,000 per accident and $500,000 for disease.

E. Professional/Environmental Impairment Liability Insurance including coverage for
environmental contamination, bodily injury and/or property damage arising out of
acts, errors and omissions of Licensee or its contractors, employees or agents in
the performance of the Permitted Uses or any other activities or failures to act at
or with respect to the Licensed Premises in the amount of one million dollars
($1,000,000) for each claim and three million dollars ($3,000,000) in the
aggregate. Coverage includes, without limitation, claims based upon or arising
out of underground storage tanks. Notwithstanding any contrary provisions of the
first paragraph of this Section 14, said Professional/Environmental Impairment
Liability Insurance may be written on a "claims made" basis provided that the
insurance coverage is maintained during the full term of this License and for a
reasonable time thereafter at least equaling any applicable statute of limitations
period, as necessary to provide coverage for claims asserted arising from or
based on events occurring during the term of the License.

F. Such other types of insurance and in such amounts as Licensor may, from time
to time, require in its reasonable judgment. The insurance coverage required by



this Section shall be standard policies written on an occurrence basis, obtained
from financially sound and responsible insurance companies authorized to do
business in Massachusetts, except for the Professional Liability policy, which is
written on a claims-made basis. Said insurance policy or policies shall name the
Commonwealth of Massachusetts as an additional insured and first loss payee,
as appropriate, and shall contain a provision stating that such coverage shall not
be cancelled, reduced or otherwise materially altered without at least thirty (30)
days prior written notice to the Licensor. Certificates of Insurance showing such
insurance coverage as required by this Section are attached to this License as
Exhibit C. Licensor reserves the right to request copies of the full insurance
policies required hereunder. In the event Licensee fails to obtain any of the
insurance coverage required by this Section 14, or if any of the required
insurance policies is cancelled, it shall be grounds for immediate termination of
this License as provided in Section 17(C) of this Agreement.

The insurance specified above (except for Worker's Compensation Insurance) shall
contain waivers of subrogation in favor of Licensor and the Commonwealth of
Massachusetts and provide that said insurance is primary coverage with respect to
Licensee's activities hereunder.

Licensee hereby waives and relinquishes, and agrees to cause all its subcontractors to
waive and relinquish, any right of subrogation it might have against Licensor and the
Commonwealth of Massachusetts on account of any claim caused in whole or in part by
any negligent or wrongful act or omission of Licensor or of any other agency of the
Commonwealth. Licensee further agrees that it will require its insurers and its
subcontractors' insurers (except for Worker's Compensation Insurance) to likewise
waive and relinquish such subrogation rights and furnish evidence of waiver to Licensor.

Licensee further waives and relinquishes, and agrees to cause its subcontractors'
insurers to waive and relinquish, any right of subrogation they may have against the
Licensor and the Commonwealth under the provisions of the Worker's Compensation
Act in Massachusetts to the full extent possible under Licensee's and its subcontractor's
worker's compensation insurance policies.

15. ASSIGNMENT

The Licensee shall not sell, assign, sublet, mortgage or transfer any interest in this
License or any part of the Licensed Premises without obtaining, in each instance, the
prior written consent of Licensor, which consent may be withheld for any reason or for
no reason, or granted upon such conditions as Licensor shall determine, all in its sole
discretion.

16. RIGHTS OF LICENSOR AND AGENCY TO ENTER

The Licensor reserves the right and the Licensee shall permit the Licensor and all
representatives of the Commonwealth of Massachusetts, and their contractors, agents,



employees, and invitees to enter upon and use the Licensed Premises at any time for
any and all purposes at Licensor's discretion.

17. TERMINATION

This License shall expire on the date specified in Section 5, unless extended in
compliance with the terms of this License and all other requirements of law, or unless
terminated earlier under the following conditions:

A. Without Cause. Either Licensee or Licensor may terminate this License by giving
written notice to the other party at least ten (10) calendar days prior to the
effective date of termination stated in the notice.

B. For Cause. If, in the opinion of Licensor, Licensee fails to fulfill its obligations,
Licensor may terminate this License by giving written notice to the Licensee at
least five (5) calendar days before the effective date of termination stated in the
notice. The notice shall specify in reasonable detail the nature of Licensee's
breach. The notice may also state a period during which the breach may be
cured by Licensee, provided that such period shall expire on or before the
termination date stated in the notice. In the event the Licensee is given an
opportunity to cure its breach (which shall be within the sole discretion of
Licensor) and Licensee fails to complete such cure to the satisfaction of Licensor
within the cure period, this License shall come to an end on the termination date
stated in the notice.

C. Emergency. In the event Licensor determines that it is necessary to terminate
this License or suspend Licensee's rights hereunder immediately in order to
prevent injury or damage to persons or property, including, without limitation, the
interest of Licensor or the Commonwealth of Massachusetts in the Licensed
Premises, or to protect state or federal funds, Licensor may terminate this
License or suspend Licensee's rights hereunder by providing written notice to
Licensee stating the grounds for said termination or suspension. Said notice may
be given in the form of a telegram, mailgram, hand-carried letter, “fax” or other
reasonable written means, and this License shall be terminated or suspended, as
the case may be, upon delivery of said notice to Licensee.

In the event this License is terminated in accordance with any of the provisions of this
Section 17, this License shall come to an end as fully and completely as if the term had
expired on the date set forth in Section 5, and Licensee shall vacate and surrender the
Licensed Premises as provided in Section 11. Upon the expiration or earlier termination
of this License, Licensor may, immediately or at any time thereafter, enter upon the
Licensed Premises or any part thereof and expel the Licensee and those claiming
through or under the Licensee and remove their effects, forcibly, if necessary, which
remedy shall be without prejudice to any other remedies which Licensor may have for
breach of this License by Licensee.

In the event this License is terminated by Licensor in accordance with any of the
provision of this Section 17, Licensee shall not be relieved of liability to Licensor for the
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consideration to be paid under Section 3 or for any injury or damage sustained by
Licensor as a result of a breach by Licensee of any of the terms or conditions of this
License, whether occurring before or after such termination. The provisions of Sections
11 and 12 of this License shall survive the expiration or termination of this License in
any event. Licensee expressly waives any right to damages related to such termination,
including incidental or consequential damages.

18. NO ESTATE CREATED

This License shall not be construed as creating or vesting in Licensee any estate in the
Licensed Premises, or any interest in real property. This License creates only a
revocable contract right as herein described, and Licensee shall have no right to require
specific performance of the obligations of Licensor hereunder.

19. NON-DISCRIMINATION

Licensee shall not discriminate against any employee, applicant for employment,
subcontractor, or person or firm seeking to provide goods or services to Licensee, nor
shall Licensee deny any person access to the Licensed Premises or to any activities or
programs carried out pursuant to this License because of the race, color, national origin,
ancestry, age, sex, religion, physical or mental handicap, or sexual orientation. The
Licensee shall comply with all applicable federal and state statutes, rules, and
regulations prohibiting discrimination in employment.

20. NOTICE

All notices or other communications required or permitted to be given under this License
shall, unless otherwise expressly permitted hereunder, be in writing, signed by a duly
authorized representative of the party giving the notice and shall be given by hand
delivery, Federal Express, or other reputable overnight delivery service or mailed by
United States certified mail, postage prepaid, return receipt requested. Such notices
shall be sent or addressed to Licensor and Licensee at the addresses set forth in
Section 1. Licensor or Licensee may, by notice given hereunder, at any time and from
time to time, designate a different address or “FAX” number to which notices shall be
sent. Notices served as aforesaid shall be deemed given for all purposes (i) on the date
shown on the receipt for such delivery or (ii) as of the date such notice was sent in the
event notice is given by “FAX” or if delivery is refused or acceptance could not be
obtained.

21. MISCELLANEOUS PROVISIONS
A. This License may not be modified except in writing, duly executed by both parties.
B. This License contains the entire agreement of the parties and there are no other

agreements or understandings between the parties regarding the subject matter of this
License. Licensee, its employees, officers, or agents are not authorized to bind or
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involve Licensor or the Commonwealth of Massachusetts in any contract or to incur any
liability for or on the part of the Licensor or the Commonwealth of Massachusetts.

C. If any portion of this License is declared to be illegal, unenforceable or void, then all
parties to this License shall be relieved of all obligations under that portion; provided,
however, that the remainder of this agreement shall be enforced to the fullest extent
permitted by law.

D. No consent or waiver, whether express or implied, by Licensor to or of any breach of
the terms of this License by Licensee shall be construed as a consent or waiver to or of
any other breach. No waiver of any breach or default or other indulgences shall be
effective unless expressed in wiring by Licensor.

E. The captions in this License are inserted for convenience of reference only and in no
way define, describe or limit the scope or intent of this License or any of the provisions
hereof.

F. Prior to exercise by any of Licensee's contractors of any rights hereunder, a duplicate
conformed copy of this License concurred in by such contractors shall be provided to
Licensor and such contractors shall provide the same indemnity to Licensor and the
Commonwealth of Massachusetts as specified in Section 12, above.

G. No official, employee or consultant of the Commonwealth of Massachusetts shall be
personally liable to Licensee or to any person claiming under or through Licensee for or
on account of any alleged breach of this License, or for any act, failure to act or other
matter arising out of the execution of this License or the performance of Licensor's
obligations hereunder. This License shall be governed by, and construed in accordance
with, the laws of the Commonwealth of Massachusetts, and any and all legal actions
brought in connection with this License shall be brought in courts within the
Commonwealth of Massachusetts.

H. This License is to take effect as a sealed instrument.

The following exhibits are made a part of this License for all purposes:
Exhibit A Plan of Licensed Premises

Exhibit B Scope of Work and Detailed Work Plan

Exhibit C Insurance Certificate(s)

Exhibit D Special Conditions

[Balance of Page Intentionally Blank]
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AGREED AND ACCEPTED

LICENSEE:

Authorized Signature:

Print Name:

Title:

Date:

LICENSOR: DIVISION OF CAPITAL ASSET MANAGEMENT AND MAINTENANCE

Authorized Signature:

Print Name:

Title:

Date:

Approved as to form by Division of Capital Asset Management and Maintenance Office
of the General Counsel

Authorized Signature:

Print Name:

Title:

Date:
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Plan of Licensed Premises



Exhibit B

Scope of Work and Detailed Work Plan



Exhibit C

Insurance Certificates



Exhibit D

Special Conditions

NOTE: These standard special conditions may apply to test bore sampling and monitor
wells. Licensee must always verify with Licensor in advance to determine if these (or
other) conditions are appropriate for the specific use in the specific location.

1.

All samples are to be collected, managed, and analyzed in accordance with the
applicable laboratory methods, including required QA/QC samples and
preservatives.

All test boring locations in landscaped areas shall have the backfill tamped into
the hole and that excess soil be placed above the hole. Potential settlement must
be minimized to avoid pedestrians from being hurt.

Monitoring wells shall be flush mounted and OPS coordinates provided to the
Commonwealth.

The Commonwealth shall receive a set of monitoring well keys.

All cuttings and development water shall be properly drummed and Licensee's
contractor will sample for COMM 97 parameters. If the COMM 97 results exceed
the MCP Sl reportable concentrations, DCAMM will properly dispose of the
materials. If the materials are less than S1 Reportable concentrations, DCAMM
will dispose of the clean material on- site. This section supersedes anything to
the contrary contained in Section 11 of this License.

Copies of all boring logs, monitoring well logs, groundwater elevation gauging,
field parameters, and analytical data to be provide to DCAMM with 30 days of the
end of field work.

Licensee shall at all times keep its worksite safe from surrounding pedestrian and
vehicular traffic.

Others to be determined based on Scope of Work.
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Compliance checklist, requirements of Mass. Gen. Laws Ch. 121B and
Regulations
€ Four copies of this Urban Revitalization Plan (one original and three copies).

€ Requisite Municipal Approvals (Appendix H). Evidence of a public hearing and the
requisite municipal approvals specified in M.G.L. c. 121B, § 48 and 760 CMR 12.02.

€ Planning Board must find that the URP is based upon a local survey and conforms to a
comprehensive plan for the locality as a whole. (MGL ¢.121B, § 48).

€ Public hearing notice to be sent to Massachusetts Historical Commission.

€ An opinion of legal counsel to the Brockton Redevelopment Authority certifying that the
proposed Urban Revitalization Plan is in compliance with applicable laws.
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Introduction and Overview

This Downtown Brockton Urban Renewal Plan, referred to in this document as an Urban
Revitalization Plan, was prepared pursuant to Mass. Gen. Laws Ch. 121B and 760 CMR 12.00.
It is submitted on behalf of the Brockton Redevelopment Authority (the “BRA”) with their
unanimous approval on January 6, 2016 to the Brockton City Council and the Massachusetts
Department of Housing and Community Development (“DHCD”) for approval and action.

If approved by the City of Brockton, this Urban Renewal Plan will be submitted to the Secretary
of the Massachusetts Department of Housing and Community Development (“DHCD”) for
approval. Upon DHCD approval, the BRA will be authorized to proceed with implementation of
this Urban Renewal Plan. Plan implementation is proposed to proceed in three phases, over the
course of approximately ten years, with additional public actions identified for which the timing is
not specifically programmed. These non-programmed public actions may proceed within the first
ten years, after ten years, or may not occur because of future private development that may
occur on the subject properties.

The City of Brockton, acting by and through the Brockton Redevelopment Authority, in
accordance with the powers granted by Chapter 121B of the Massachusetts General Laws, as
amended, and in recognition of the need to remove certain decadent conditions in the downtown
section of the city, has caused this Urban Renewal Plan (URP) to be created for the 65.8 acre
Urban Revitalization District, bounded to the west by Warren Avenue, to the north by Pleasant
Street, to the east by Commercial Street and the railroad tracks, and to the south by West EIm
Street and Crescent Street, as shown on the District Map, (Map 1-A).

The Brockton Downtown Urban Revitalization Plan proposes to build a strong, diverse, attractive
downtown that can establish itself as a major economic force in the city and the metro south
region. Redevelopment proposed pursuant to this URP will remove the decadent conditions that
exist, and revitalize and stabilize the Urban Revitalization Area through a combination of
strategic public action and incentives for private enterprise.

This Urban Revitalization Plan serves in part as an implementation mechanism for the
strategies identified in the recently completed Brockton Downtown Action Strategy (“Action
Strategy”), which identifies ways in which Brockton can attract new businesses and residents
that contribute to the financial viability of the City, increase the vibrancy of downtown, and attract
a broader socio-economic mix of residents and businesses.

A series of core action strategies are identified in that plan to accomplish this vision for the
downtown:

( Increase residential density downtown to support economic revitalization
() Re-establish the feel of a vibrant downtown by increasing amenities.
() Continue to improve public safety and to boost the perception of safety.
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() Continue efforts to create a Downtown Brockton Higher Educational Collaborative that
will provide a seamless and supportive environment for high school completion,
workforce-skills training; and degree programs.

Encourage entertainment venues and cultural organizations to locate downtown.

Promote diversity of community by helping ethnic restaurants, boutiques, and food

stores to locate downtown.

{ Actively target new small-business entrepreneurs such as co-working spaces, breweries
and small-batch distilleries, maker spaces, and pop-up retail locations that create
opportunities for entrepreneurs.

() Improve transportation connectivity, both within downtown and between downtown and
the rest of Brockton.

() Upgrade downtown’s infrastructure including sewer, water, drainage, electrical and high
speed fiber.

¢ Launch a new marketing campaign for downtown.

< <

The Action Strategy identifies a series of catalytic development projects — projects whose
construction can encourage and inspire other projects and spread revitalization success
throughout downtown in the first years following adoption of the Urban Revitalization Plan. In
fact, it is anticipated that, drawing from Downtown Brockton’s inherent locational strengths, and
building on prior and ongoing downtown investment, the scale and quality of investment that can
be realized through implementation of this URP will generate benefits for those who will invest —
and for those who are already invested — in Downtown Brockton.

If the URP were to be fully implemented, it would bring well more than $100 million in private
investment to several long underutilized and vacant sites. Because the City of Brockton has
previously established a District Improvement Financing (“DIF”) District in this location, this
private investment would generate up to $81 million in available DIF funds over 30 years
(including underlying District inflation), a portion of which would be put toward URP
implementation. Construction of 631 new housing units permitted under the City’'s 40R Smart
Growth Zoning District, adopted in 2007, would yield an additional $1,893,000 in 40R Density
Bonus payments. Half of these 40R funds are identified as a funding source for URP
implementation.

Section 12.02(5) describes the consistency of the URP with prior public plans, other regional
plans and policies, as well as the Commonwealth’s Sustainable Development Principles, and
with the revitalization goals resulting from a public process involving the Brockton community.

There are no known impediments in the project area from wetlands, floodplains, hazardous
wastes or soil conditions. Any unanticipated hazards that may be encountered during
construction will be addressed properly and in full accordance with applicable laws and
regulations.

Approved May 9, 2016 Submitted to DHCD for Final Approval 9 of 110



Downtown Brockton Urban Revitalization Plan

Approval of the Downtown Brockton Urban Revitalization Plan will empower the BRA to take
public actions in support redevelopment. Separate approval of a District Improvement Financing
Program, anticipated to be taken up by the City Council concurrent with its consideration of this
URP, will allocate future DIF Tax Increment resulting from new development and redevelopment
toward public infrastructure improvements to the benefit of the City of Brockton and the
Commonwealth of Massachusetts. Additional Public Actions will be supported by other revenue
sources identified in the Financial Plan.

These development projects will bring new life and vitality to Brockton’'s downtown, and will have
a transformative impact on the project area. To accomplish the necessary financing and land
assembly, the success of this effort will require the authority granted by Mass. Gen. Laws Ch.
121B.
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12.02 (1) Characteristics

Downtown Brockton is proposed for designation as an Urban Revitalization District because it is
believed that public action, as authorized through this Urban Revitalization Plan (URP), will
allow for redevelopment on a scale and quality that would not happen by private actions alone.

Existing conditions in the proposed District include substantial areas of vacant and underutilized
land, building vacancy and disrepair. The downtown area as a whole is characterized by a
substantial percentage of paved area, including both on- and off-street parking and roadways.
Within the overall District area of 65.8 acres, the area of off-street parking totals 16.98 acres, or
25.8% of the total land area within the District. (See Map 1-C). The area of paved area
associated with roadways within the District is approximately 13.45 acres, or 20.4% of the total
land area within the District.!

Taken together, off-street parking and paved
roadways total more than 45% of the land area
within the District. These characteristics contribute
to a lack of perceived pedestrian comfort and
amenity, and support a finding of decadence within
the proposed District.

This URP proposes public actions including
Brockton Redevelopment Authority acquisition of
land and buildings, building demolition and spot
clearance, land and building disposition, building
renovation, and construction of public ways as more
fully detailed herein.

The City has enacted several public policies to

encourage private development in Downtown

Brockton and to generate resources needed to

support public investment in this location. In 2007,

the City adopted 40R Smart Growth Zoning which

provides as-of-right permitting of residential and mixed-

use development with allowable densities of up to 100 units/acre. In 2014, the City Council
approved creation of a Downtown Brockton Housing Development Incentive Program and Zone
pursuant to the Commonwealth’s Housing Development Incentive Program (HDIP). In 2015, the
City Council approved creation of a District Improvement Financing (DIF) District which
established the Original Assessed Values (as defined at Mass. Gen. Laws Ch. 40Q) within
Downtown Brockton, and provides for capture of future DIF Tax Increment in support of
downtown infrastructure and other investments.

! MassGIS data used to estimate paved area.
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Existing Conditions

The proposed Brockton Downtown Urban Revitalization District, illustrated on Map 1-A, is
bounded to the west by Warren Avenue, to the north by Pleasant Street, to the east by
Commercial Street and the MBTA Commuter Rail railroad right-of-way, and to the south by West
Elm Street and Crescent Street. The District encompasses 65.8 acres in the center of
Brockton’s downtown. The area is heavily urbanized and fully developed, although some paved
open space exists as a result of prior demolition. The topography is characterized by a gentle
north-east to south-west slope, generally perceived as flat, as illustrated in Map 1-A.

The District is principally commercial or mixed commercial-residential, as can be seen in the
Existing Land Use map (Map 1-D). The northwest portion of the district and the western
perimeter include some aging residential properties. In the past ten years, a number of
residential use buildings, including adaptive reuse of

historic structures, have added new vitality to the

downtown area. Renovated buildings include SoCo 1,

SoCo 2 and Station Lofts, a 25-unit development in the

Knight Building at 124 Montello Street which was the first

significant project permitted under the City’s 40R zoning.

The new residential and mixed-use Centre 50 and Enso
Flats developments represent the first phase of the fully-
permitted two-phase Enterprise Block Development. This
development on Centre Street, with 233 units at buildout
plus commercial development, represents the most
significant new construction investment in in Downtown
Brockton in a generation. The proposed District also
includes several rooming houses along Warren Avenue
and West EIm Street, and many civic and institutional uses
including City Hall, the One Stop Employment Center
operated by the UMass Donohue Institute, the offices and
meeting space at Brockton’s 21% Century, and the Metro
South Chamber of Commerce. Civic institutions just
outside of the District, and within walking distance, include
the Courthouse, the Council on Aging’s Senior Center,
YMCA, the Brockton Public Library, and several schools.

As part of this planning process, a property inventory was

There has been significant new investment in Downtown Brockton
in recent years including, to right (top to bottom) Enterprise Block
(commercial), Brockton Neighborhood Health Center, and Centre
50 (mixed-use).

Approved May 9, 2016 Submitted to DHCD for Final Approval 16 of 110



Downtown Brockton Urban Revitalization Plan

undertaken, and building condition forms including a photographic inventory was completed for
every building within the proposed District. The criteria used for this evaluation included
observed condition of exterior elements including siding, foundation, roof, chimney condition,
windows and window trim, and in some cases by interior inspection. Building condition
classification was based on assignment of each building to one of four categories based on
DHCD guidance regarding the preparation of Urban Renewal Plans. Descriptions of each of the
four categories are included on the following page, and were printed on the evaluation forms
used to complete this inventory. Inventory forms for every building within the proposed District
are available for inspection in the Brockton Planning Department. However, it should be noted
that in some instances data has been updated within the databases informing these tables
based on information that was not available at the time of preparation of the inventory forms in
September 2015.

The building condition evaluation forms were completed based on visual inspection during site
walks, review of property record cards maintained by the City Assessor, and review of records
in the City Planning office including, for several properties within the proposed District, detailed
building evaluations undertaken in recent years. The building condition evaluations recorded on
the property inventory forms are illustrated by Figure 12.02(1) Proposed Downtown Brockton
Urban Revitalization District Assessment of Building Conditions.
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The building condition evaluations recorded on the property inventory forms are summarized on
the following table “Downtown Brockton Urban Revitalization District, Building Conditions
Summary.”

Approved May 9, 2016 Submitted to DHCD for Final Approval 18 of 110



Downtown Brockton Urban Revitalization Plan

Downtown Brockton Urban Revitalization District, Building Conditions Summary

Bldg Area Land Area
Condition Parcels SF % Acres %

Good 13 128,667 9% 3.65 9%
Satisfactory 85 901,728 64% 16.08 38%
Moderate Disrepair 38 202,795 14% 9.85 23%
Severe Disrepair 9 175,114 12% 1.50 4%
N/A (Vacant) 65 - 0% 11.70 27%

1,408,304 100% 42.78 100%

Note: Building Condition Assessments based on URP guideline language below:

Good Condition - The building within this category appeared to be in a structurally
stable condition. In some cases, there were clear signs of building maintenance or
recent rehabilitation such as new paint, new door and windows.

Satisfactory Condition - Buildings in this category exhibited stable conditions and
required only minor rehabilitation such as new paint and window replacements. In
some cases, exterior features such as the entranceways require moderate
improvements to make them code compliant.

Moderate Disrepair - This category includes buildings in need of minor structural
repairs, porch or roof replacements or siding replacement. Certain building
components appeared to be reaching the end of their useful periods. Some of the
buildings require considerable maintenance on the overall structure.

Severe Disrepair - Buildings that are visually dilapidated and need extensive repairs
are categorized in this group. Most of these buildings require major investment in
facade improvements, storefronts, walls and/or other architectural features.

The District is the historical center of Brockton’s commercial district, and retail uses remain,

particularly on Main Street and Legion Parkway, although there are significantly fewer retalil

stores than in downtown’s heyday 80 years ago. The area is unfortunately characterized by
vacant storefronts (20 as of this writing), disinvestment and in some places abandonment.

Downtown Brockton includes a combination of larger scale commercial, office and industrial /
warehousing uses, as well as several large surface parking lots. It is located immediately
adjacent to both City Hall, and the Brockton Area Transit (BAT) Intermodal Center and MBTA
commuter rail station (Middleborough/Lakeville line). Landscaping and public amenities in this
Sub-district are limited, and substantial investments in the public infrastructure including lighting,
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streetscape, and structured parking will help to make this a successful location for residential
development.

A large percentage of the properties in the District are tax-exempt, either because they were
taken by tax-title or because they represent churches, charitable institutions, or various levels of
government. These exempt properties represent 42% of the total land area and 56% of the
assessed value of all properties in the District. Properties taken by the city for non-payment of
taxes represent a full 16% by area of all properties in the district, and these properties do not
currently contribute to the municipal tax base. Their proposed disposition and redevelopment is
essential for the fiscal health of the municipality, and will be accomplished through this Urban
Revitalization Plan.

The Legion Parkway and Frederick Douglass Avenue area includes a diverse mix of building
uses and scales, and includes some of the most attractive and distinctive architecture in
Downtown Brockton. Legion Parkway is the primary east-west corridor in this part of downtown,
and with a double-barrel boulevard layout is among the most distinctive pedestrian corridors in
Downtown Brockton. This corridor includes existing retail and mixed-use development fronting
on wide sidewalks with many curbside parking spaces. It is an excellent location for additional
development of both housing and convenience retail outlets. The new Brockton Neighborhood
Health Center, at the corner of Legion Parkway and Main Street, has become both a visual focal
point and a center of activity in Downtown Brockton. Frederick Douglass Avenue, running
parallel to Legion Parkway to the south, is proposed here as a location for a restaurant incubator
and co-working space.

The neighborhoods on Green Street and Warren Avenue adjacent to the new Vicente’'s Market
include both residential uses and a mix of smaller retail uses, with both stable retail uses and
other vacant retail sites. The residential uses are typically two- to three-story single-family and
two- to three- family homes.

Downtown Brockton does benefit from recent streetscape enhancements that were constructed
following prior planning and design work in 2011. Sidewalks, brick pavers, lighting, seating,
street trees and an enhanced public park at the corner of Main and Centre Streets have all
enhanced the pedestrian environment in Downtown Brockton, although more work remains to
be done. One funding source identified in this URP is the recent MassWorks award of $1.276M
to support downtown streetscape improvements.

A list of all parcels in the proposed District is included in Appendix A. The list includes assessors
parcel ID, address, current landowner(s) and mailing address, parcel acreage, and zoning.
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Parking Garage

Approved May 9, 2016 Submitted to DHCD for Final Approval 21 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 22 of 110



Downtown Brockton Urban Revitalization Plan

Current Zoning

The District contains land in three zoning districts (C-2, C-3 and 1-2), and also includes three
40R Smart Growth Zoning Overlay Districts adopted in 2007. Prior to adoption of the 40R
Overlay Zoning District, residential and mixed-use development were not allowed under the City
Zoning. What development had occurred, such as residential adaptive reuse through the SoCo
1 and SoCo 2 projects, had been permitted by use variance.

The underlying zoning is General Commercial (C-2), Central Business Zone (C-3) and General
Industrial (I-2). The C-2 and C-3 zones are described in Sec. 27-29 and 27-28 of Appendix C of
the City of Brockton Ordinances and the I-2 zone is described in Section 27-34.

The C-2 zone is a general commercial
zoning district allowing neighborhood
commercial uses as well as a wide range
of other uses from laundromats, medical
and dental offices, and drug stores to
automobile repair services, undertaking
establishments, and wholesale
businesses. No residential uses are
allowed in this zone, however temporary
lodging, such as hotels and motels, are
permitted as special uses. The C-3 zone
allows all the same principal and
accessory uses as the C-2 zone as well
as community health centers/clinics. Source: YugiWang, E¥#  LEED AP ND
Used with permission.
The I-2 zone permits uses that include the
manufacturing of food products, glass, textiles and those that add value to materials that were
prepared off site. Also included in this category are tool and die operations, railroad yards, and
the sale and storage of lumber and building materials.

The area also includes three 40R (Overlay) Zoning Sub-Districts: Downtown Core; Arts/Culture;
and Star Market. All three Sub-Districts allow residential and mixed-use development as a
matter of right, subject to compliance with the 40R Ordinance and the 40R Design Standards
(Appendix D).

The 40R Ordinance allows greater building scales and densities in the Downtown Core Sub-
District than the other Sub-Districts in order to both match the scale of existing larger buildings,
and to stimulate substantial private investment in Downtown Brockton. This Sub-District includes
several significant publicly owned parcels, many of which are currently in use as surface parking
lots. New private investment in this Sub- District, including redevelopment of underutilized public
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parcels, provides a financing source for implementation of this URP both directly — through land
disposition proceeds — and by generating DIF Revenue.

Cultural uses such as performance or visual arts exhibition space would enhance and
strengthen the existing mix of retail / commercial, residential and cultural / institutional uses in
the areas of Legion Parkway and Frederick Douglass Avenue. This area will benefit from
reinvestment in both smaller scale residential development, and in mixed- use development with
first floor retail / commercial and upper story residential uses as proposed through this URP.

The 40R Ordinance allows non- residential or mixed-use development to be located at the
intersection of Pleasant Street and Warren Avenue, with frontage directly on one or both of
those streets with parking located at the side and rear of the building(s). Many people drive past
this location on Pleasant Street on their way into Downtown Brockton. It is therefore important
that redevelopment of this "gateway" location exemplify the style and quality of architecture and
site design that will characterize the revitalization of Downtown Brockton. A visually distinct and
exciting building, including an architectural focal point that is taller than the building itself, such
as a tower, turret or cupola at the intersection of Pleasant Street and Warren Avenue is
encouraged.
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Proposed Zoning
There are two separate proposals pending before the Brockton City Council to amend the
Zoning Ordinances relative to land within the proposed Urban Revitalization District.

Proposed Amendments to C-3 Zoning District

In the current C-3 Zoning District, commercial development is not required to provide any
new off-street parking. This provision of the zoning dates back to when there was less
demand on the current public parking lots and garages than there is today. The Director
of Planning and Economic Development has proposed zoning amendments that would
extend the commercial parking requirements applicable in the C-2 Zoning District to
apply in the C-3 District as well. Work is in progress for an amendment to the zoning
ordinance to allow outdoor dining opportunity which the current ordinance does not
address (and which therefore is not allowed).

Proposed Expansion of 40R Smart Growth Zoning District

The City of Brockton has also proposed amendments to the existing 40R Downtown
Brockton Smart Growth Overlay District. The existing district, adopted in 2007, allows
mixed-use and residential development as a matter of right (with locations, densities and
building heights, etc., as specified in the District Ordinance). The proposed amendments,
currently on file with DHCD (pursuant to Mass. Gen. Laws Ch. 40R) and pending
consideration within a public hearing of the City Council, would expand the boundaries of
the current 40R Sub-Districts to cover all of the “downtown” area (including all of the
proposed Urban Revitalization District), and would increase the allowable residential
densities in some locations. The amendments would also amend the 40R parking
requirements to limit surface parking lots and to encourage payment of funds in lieu of
parking spaces in order to support a new public parking garage. The intent of these
amendments is to allow developers to meet their parking needs in a way that supports a
new public garage that is expected to unlock greater development potential across
downtown. Because the 40R Statute provides that the Commonwealth will issue a
$3,000 Density Bonus payment to the City of Brockton for every residential unit
constructed within the District, the proposed amendments will also increase the amount
of 40R Density Bonus Payments.

Although the current zoning is very favorable for the development envisioned in the Action
Strategy and proposed in this URP, the proposed zoning amendments would result in an
improved local regulatory framework for redevelopment in Downtown Brockton.

The Citizens Advisory Committee (CAC) recommends that the zoning ordinance be amended to
allow at least seasonal kiosks that provide food/merchandise to enhance the ambience of
events such as parades.
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Proposed Public Actions
Before investment can happen on the scale set out in the 2015 Downtown Brockton Action
Strategy, public action as proposed in this Urban Revitalization Plan will be needed.

This URP proposes public actions including Brockton Redevelopment Authority acquisition of
land and buildings, building demolition and spot clearance, land and building disposition,
building renovation, and construction of public ways. Redevelopment, renovation and
construction of new public ways is anticipated to result both from direct public action, and by
private developers working pursuant to conditions on BRA disposition of property.

All public actions proposed pursuant to this URP will proceed in phases as detailed in the
Financial Plan and elsewhere. Because two of the primary financing sources for implementation
of this URP are directly related to the scale, nature and timing of private development —
specifically, the generation of DIF Tax Increment Revenue and the issuance of 40R Density
Bonus payments — the resources available toward implementation will be available in proportion
to the amount and timing of private development.

Parcels Eligible for Acquisition

Negotiated acquisition or, where necessary, eminent domain activities will be undertaken, as
proposed, within locations that have been determined to be decadent, in order to facilitate
the redevelopment and rehabilitation of properties in accordance with the objectives of this
URP. The Brockton Redevelopment Authority will not acquire property by eminent domain
unless there is a public benefit warranting such taking. Table 12.02(1)(A): Parcels Proposed for
Acquisition presents all properties identified for acquisition, including Assessor’s Parcel ID;
street address; lot size; and owner(s).

Map 1-G depicts the parcels within the District that are proposed for acquisition.
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In addition to those parcels identified above for proposed acquisition pursuant to this URP,
whether through negotiated sale or eminent domain, there are other properties in the District
that are currently in tax delinquency and are expected to come into public ownership through tax
foreclosure. These properties are as follows:

Although these parcels are anticipated to come into public ownership through tax foreclosure,
upon action taken by the City of Brockton to transfer the parcels to the BRA, they would be
eligible for disposition pursuant to this URP. At the time of acquisition by tax foreclosure, this
URP anticipates such action by the City as part of implementation of this URP. Proceeds of
such sales are identified as revenues in the URP Financial Plan.
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In addition to privately owned parcels that will be acquired for disposition, the City of Brockton
proposes to introduce the following City-owned properties for transfer to the BRA for disposition
and rehabilitation or redevelopment:

The City will be conducting a Municipal Facilities Assessment and Master Plan in 2016 that will,
among other things, quantify the space and staffing needs for police and fire services. lItis
anticipated that one of its recommendations will be to build new facilities to replace the 131 year
old fire station and 93 year old fire alarm buildings at 42 and 52 Pleasant Street, and the 48 year
old police headquarters at 7 Commercial Street. A new police and central fire station complex
would allow the city to make the now vacant properties available for redevelopment. The
historic nature of the fire station and fire alarm building lend them to rehabilitation with ground
floor retail/restaurant use and residential above. The former police headquarters would be
razed to make way for large-scale mixed use development.

Following the construction of a public safety complex to house both the Police and Fire Stations,
the two fire stations on Pleasant Street will be disposed via RFP with the requirement that they
be renovated into a mixed commercial-residential use.

Proposed Uses of Parcels to be Acquired

For every parcel included in the table above, Map 1-E-A illustrates current parcel use, and
proposed use following redevelopment. Note that only a portion of one parcel (109-043) is to be
included in the acquisition and disposition. Parcels already owned by the City are included in
this list, as their transfer from the City to the BRA is part of overall property acquisition.

The proposed development projects outlined below are discussed in more detail later in this
URP.
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Parcels Eligible for Disposition

Map 1-H shows lots for disposition. This includes lots to be acquired through negotiated sale or
eminent domain, and lots already owned by the City, or expected to be acquired through tax
foreclosure.

Buildings Proposed for Spot Clearance
Map 1-B shows the areas proposed for spot clearance to accommodate the redevelopment

proposed in this URP.
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Buildings Proposed to be Rehabilitated
Buildings renovated pursuant to the 40R Smart Growth Zoning will be subject to compliance
with the 40R Ordinance and Design Standards including the following Sec. 8.8.1.

8.8.1. Additional Standards

8.8.1.1. All renovations shall, to the maximum extent feasible, maintain the scale and
proportion of the original building elements including roof shape and height, structural
framework, cornice, sign band, window size and symmetry, and decorative elements.

8.8.1.2. On a building proposed for renovation pursuant to the District Ordinance, the
covering or removal of original fagcade elements (columns, pilasters, fenestration, arches,
lintels, decorative elements) is prohibited. Proposals for a fagade renovation that uses a
particular historical style should utilize accurate elements or materials of that style.

8.8.1.3. Applicants for renovation of existing buildings are encouraged to meet with the
Brockton Historical Commission prior to submitting an Application to seek their opinion
regarding the historical significance of the buildings, if any, and to seek their advice
regarding building elements that may benefit from restoration.

The following specific building rehabilitation project is proposed as an important catalyst to the

overall implementation of the URP. Public surveys and focus groups repeatedly emphasized the
importance of developing at least two or three distinctive restaurants in Downtown Brockton that
would provide people a good reason to visit, and to enhance the District’s vibrancy and amenity.

Frederick Douglass Center: Restaurant Incubator and Co-Working Space

The two story art deco building at 11-15 Frederick Douglass Avenue is the site of the proposed
restaurant incubator and co-working space. The building footprint is approximately 6,300
square feet with a total leasable area of 10,000 square feet. There is also a full basement that
is not calculated into the leasable area total.

The building was constructed in the 1930’s. The first floor facade is divided into six bays. The
three on the right of the arched central doorway are each 25 foot wide. The first two bays to the
left of the central doorway are each 25 feet, with the last bay 15 feet wide.

The proposed rehabilitation of the Douglass Center is expected to include Restaurant Incubator
spaces, and a co-working space.

A Restaurant Incubator is a relatively new concept. It is intended to help entrepreneurial
restauranteurs who lack the capital to make an initial investment to grow their business with
limited initial overhead. The Restaurant Incubator proposed here would consist of a series of
small, 750 — 1,000 square foot, vanilla box spaces each with their own kitchen constructed to
meet commercial kitchen code requirements. The kitchens are proposed to be built with shared
black iron duct work and refrigeration to help reduce the build out expense. The “front of the

Approved May 9, 2016 Submitted to DHCD for Final Approval 36 of 110



Downtown Brockton Urban Revitalization Plan

house” dining area would have space for up to eight tables and a small bar. The basement
would house prep kitchens, dishwashing, and storage needs. Budding restaurateurs would
lease a space for a maximum of five years, enough time to perfect menus, build a base of
customers and otherwise polish their concept. At the end of five years, they would relocate to
larger restaurant space, hopefully in downtown Brockton.

On the second floor of this building, a co-working space is proposed as a productive workspace
for start-up’s and freelance workers. It offers a variety of work environments ranging from a
coffee house living room, quiet spaces, collaborative commons and a telephone friendly area.
Members would have access on a 24-hour basis while non-members are welcome during
regular business hours. The space features high-speed wireless access, private meeting and
conference rooms with presentation equipment, printers in various formats, and a coffee bar.
Examples of co-working space in Massachusetts include Work Bar in Boston, Work Station in
Cohasset, The Wheelhouse in Concord and Groundwork in New Bedford.

Scattered Site Building Renovation and Rehabilitation

A total of thirty properties have been targeted for rehabilitation within the Urban Revitalization
District. These include privately owned buildings that have been determined to be in moderate
or severe disrepair, and whose renovation is important to the health and well-being of the
residents of the area. This rehabilitation will primarily be market rate, driven by health and
building code enforcement and a framework of incentives to improve the housing market and
economic vitality in the area, and not driven exclusively by public subsidy.
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Proposed New Construction

New construction will take place at the site of the proposed retail pharmacy, on the sites
proposed to be acquired for construction of a 210-space parking lot, to be followed by mixed-
use development in the second phase, and on privately owned lots to be acquired along
Montello Street, the publicly owned parcels on Petronelli Way, Franklin Street and the site of the
current Police Station.

The two vacant lots at the intersection of Warren Ave and Pleasant Street are proposed to be
acquired and sold for development into a mixed commercial and residential use. The existing
convenience retail store at 95 Montello Street is proposed to be razed to accommodate new
commercial and office space.

Detailed information regarding each proposed and anticipated construction project is included in
Section 12.02(3) Project Objectives.

Main Street “Missing Teeth” The uniform street-front of Main Street is broken by two parking
lots and one vacant parcel on the block between West ElIm and School Streets. One of the
parking lots is currently owned by the City, and through implementation of this URP the City
would propose disposition of this lot to support infill development and a walkable mixed-use
district. This proposed disposition would not move forward until an adequate supply of off-street
parking has been provided to accommodate new development, and to offset the loss of spaces
that would result from development of this parcel.

Legion Parkway/Warren Ave/Vicente's Legion Parkway is a natural extension of the important
Centre Street corridor and in need of additional planning and redevelopment activities. While
the east end of the parkway has strong ties to Main Street, and the center is dotted with historic
structures, the western end at Warren Avenue becomes a no man’s land of auto oriented
businesses with little connection to the surrounding area. The redevelopment of key parcels on
Warren Avenue would knit the neighborhood to the west into the larger community.

Recent investment by the Commonwealth has supported the rehabilitation of a long vacant Star
Market into a new Vicente’s grocery store and a branch of the Brockton Neighborhood Health
Center. (See related news article in Appendix J). In support of the goal of creating a safe
walkable path to Vicente’s, this URP proposes to acquire or otherwise cause the redevelopment
of the vacant lots at 102 and 108 Pleasant Street, and the auto oriented lots at 76 and 81
Warren Avenue.

A similar effort is anticipated in the high crime area of Green Street that should cause the
rehabilitation of several troubled properties and support a “housing first” homeless assistance
policy. However, with the exception of the single-family house at 48 Warren Avenue (092-003),
which is proposed for acquisition and disposition, the City anticipates relying on stepped-up
code enforcement efforts to advance improvements to other Green Street properties.
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12.02 (2) Area Eligibility

Location and History

Brockton was an extremely prosperous New England mill town in the latter half of the 19th
century and the first half of the 20th century. During the Civil War, Brockton was America's
largest producer of shoes. At the dawn of the 20th century, the city had a population of 40,000
and more than 6,000 people were employed in over 100 separate shoe manufacturing entities.
These factories created the wealth that would enrich the downtown with many of the beautiful
buildings that still stand today.

Thomas Edison built his model of a complete central power station in Brockton in the 1880s,
which demonstrated that the Edison three-wire system was capable of providing the general
public with safe, stable, and efficient light and power on a community-wide basis. The former
John Whipple House at 42 Green St. in Brockton in the heart of the Urban Revitalization District
was initially given electricity as part of Edison’s demonstration. Ironically, one of the issues
facing the project area is the difficulty in providing sufficient power for modern development.
The electrical system was placed underground in the downtown which, while keeping unsightly
utilities out of sight, made its expansion difficult and costly.

As typical of many northern industrial cities, the factories closed or moved south beginning in
the latter half of the twentieth century causing an increase in poverty and a reduction in
investment. Numerous economic and social forces have taken their toll on the city over the last
fifty years. Economic flight from the downtown to the surrounding towns and perimeter
neighborhoods exacerbated these conditions, resulting in a significant number of empty and
vacant buildings, many abandoned and taken by the City via tax-title.

Despite the challenges presented by the
continued decline of the downtown
economy, the Brockton Redevelopment
Authority and city officials have worked
with local residents to turn around the
fortunes of the downtown, bringing a
renewed spirit to the City of Champions.
Local organizations representing the
city’s various ethnic groups have
sponsored festivals and fairs. The recent
renovations to city hall and the creation
of an outdoor amphitheater have

encouraged outdoor lunch-time events. A weekly Farmer’s Market in summer 2015 was accompanied by
A weekly farmers market has steadily public performance of music and dance outside of City Hall in the
grown during the summer months. Over newly constructed outdoor seating.

the next several years, these small
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successes will grow and thrive with the increase in residents and amenities that the projects
described in this plan will bring to the downtown.

Relevant Municipal Statistics

The proposed Urban Revitalization District is located in a desighated Environmental Justice
Community. Different Census Block Groups meet these criteria based on incomes, minority
populations, non-English speaking populations, or a combination of these factors. Downtown
redevelopment as proposed in this URP would be consistent with the objectives defined in the
Executive Office of Environmental Affairs Policy on Environmental Justice.

According to the 2010 US Census, 31.2% of residents are black or African American, 46.7% are
white, 2.3% are Asian, 0.4% are American Indian, 12.5% identify as other races, and 6.9%
identify themselves as two or more races, (10.0% of any of these races are Hispanic or Latino).
Brockton has the largest population of Cape Verdean ancestry of any city in the United States;
9.0% of residents report this ancestry. The downtown study area has a higher rate of African
American residents (36.9%), higher rate of Hispanic people (15.8%) and lower rate of white
residents (32.3%) than Brockton as a whole.

The average household in Brockton has 2.8 people and a median age of 36. Households in the
downtown study area tend to be somewhat smaller with an average household size of 2.1
people, and they tend to have fewer cars. The average car-ownership level for households
within the downtown study area is just 0.7 cars, or less than one for each household. A wide
discrepancy in household income levels in the study area suggests the presence of a greater-
than-average proportion of affordable housing units. Citywide, age groups are spread relatively
evenly among

children, adults and

elderly. In

educational

attainment,

downtown residents

skew slightly lower

than the rest of the

City.

Household incomes
within the proposed
Urban Revitalization
District are

markedly lower than
the City as a whole.

MassDevelopment,
as part of its
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Transformative Development Initiative, compiled the following data relative to Brockton and for
Census Block Group 510900-1, which includes most of the land within the proposed Urban
Revitalization District. This District is indicated in the tables below as “TDI District.”
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Sources
Source

MA Workforce Development Establishments, Employment, Unemployment http://Imi2.detma.org/Imi/Imi_es_a.asp

2013 ACS 5-year estimates, U.S.
Census Bureau

Department of Housing and

C ity Devel bsidized |Subsidized Housing http://www.mass.gov/hed/docs/dhcd/hd/shi/shiinventory.pd

Housing Inventory (DHCD SHI)

PolicyMap / Valassis Lists

n%20Report

2012 ACS Uniform Crime Reporting
Statistics, FBI

MA Office of Geographic Information
(MassGIS)

massgis/datalayers/osp.html

https://dIsgateway.dor.state.ma.us/DLSReports/DLSReportViewer.aspx?R
MA Department of Revenue Total Assessed Value eportName=Comparative_Report&ReportTitle=Community%20Compariso

http://www.mass.gov/anf/research-and-tech/it-serv-and-
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As can be seen from the data included in tables on prior pages, the poverty rate in the City of
Brockton (17.9%) is higher than that of Massachusetts (11.4%). However, the study area has a
significantly higher poverty rate than the rest of Brockton, 73.8%, approaching three out of every
four households! Similarly, while more Brockton residents have failed to complete high school
than their state-wide peers (19.4% versus 10.6%), fully 44% of district residents have less than
a high school education.

As might be expected, these figures translate into lower area median income. While Brockton
has a lower median income than the state ($49,025 versus $66,866), the median income in the
Census Block Group, which tracks closely to the area of the proposed Urban Revitalization
District, is only $11,711.

Necessity for Public Action

The Brockton Redevelopment Authority finds that within the boundaries of the Downtown
Brockton Urban Revitalization District, as otherwise described, there exist conditions of blight,
deterioration, decline of property values and business vacancies, and other factors which are
injurious to the public health, safety, morals and welfare of the residents of the Commonwealth
and people frequenting the area. It is a decadent area, as defined in Mass. Gen. Laws Ch. 121B
81, with many buildings that are physically deteriorated, unfit for human habitation, obsolete, or
in need of major maintenance or repair. Much of the real estate in the district has been sold or
acquired by the City for nonpayment of taxes, and buildings have been torn down and not
replaced. Under existing conditions, and given the present economic conditions and diversity of
ownership and inadequate public infrastructure, it is improbable that the buildings will be
replaced.

Further the Authority finds that the state of deterioration of some buildings may require
acquisition and clearance because their rehabilitation may be impracticable. Other buildings
may be conserved or rehabilitated to eliminate the conditions of blight and deterioration.

The Brockton Redevelopment Authority further finds that redevelopment can’'t be accomplished
with existing municipal regulatory powers or by the private sector alone, and to correct the
conditions as herein described, it is necessary and in the public interest to establish the
Downtown Brockton Urban Revitalization District and to utilize therein the redevelopment
provisions of Mass. Gen. Laws Ch. 121B.

At their regularly scheduled meeting on January 6, 2016, the Board of the Brockton
Redevelopment Authority unanimously approved the following Finding and Declaration:
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12.02 (3) Project Objectives

Vision Statement
The following Vision Statement was first established in the 2011 Brockton Downtown Report
and was re-confirmed within the Action Strategy planning process:

Downtown Brockton shall be a lively, walkable multi-cultural center that celebrates the
arts, history, innovation, and the Salisbury Brook, capitalizing on its role as a regional
governmental, service and transit center. Downtown Brockton will feature new housing
and mixed-use development strengthening the Downtown and renewing it as the heart of
the City (McCabe pg. 2, October 2011).

This Vision Statement also guides this URP. This URP is fully consistent with, and is intended to
advance, this endorsed Vision Statement. The following development projects, which are further
described in the following sections, will be integral to the implementation of the URP:?

Phase One

A.

Temporary Parking Lot, 210 spaces

B. Furniture Building, 93 Centre Street, rehabilitation
C. Kresge Building, 121 Main Street, rehabilitation
D. First Parish Building, 19 Main Street, rehabilitation
E. 48 Warren Ave single family residence
F. Historic Petronelli Gym rehabilitation
G. 95 Montello Street
H. 47 West EIm Street rehabilitation
I. Petronelli Way Mixed-Use new construction - 135 housing units and retail
J. Frederick Douglass Restaurant Incubator
Phase Two
K. Enterprise Block Phase 2
L. New Municipal Parking Garage
M. Construction of new Pharmacy on Montello Street
N. Hotel Grayson rehabilitation into a mixed retail, office and arts complex
0. Montello Street Mixed-Use New Construction - 130 housing units, retail and parking
P. Warren and Pleasant Street Gateway Development
Q. Shawmut Bank Building, 90 Main Street, rehabilitation

Phase Three

R.
S.

Commercial Street Mixed-Use new construction of 155 housing units, retail and parking
Fire Station building renovation into mixed residential-commercial use

2 Proposed phasing may vary based on market conditions, availability of project funding or other factors.
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-

Legion Parkway Northwest, 76 Warren Ave.
U. Legion Parkway Northwest, 81 Warren Ave.
V. Main Street, disposition of city-owned lot for multi-story infill construction

Housing as Basis of Economic Development and Downtown Revitalization
Research conducted by the Metropolitan Area Planning Council for the Greater Boston area
shows that the demand for multifamily housing units in Brockton will increase by 1,300 rental
units and 800 owner-occupied units by 2030. This demand is driven by Brockton's nature of
being a "Gateway Community" that attracts immigrants and by those that desire to live close to
transit. Brockton's own Housing Strategy also documents the need for housing. Further
documentation of demand is available from the Foundation for Growth, Housing and
Employment in 2020 Technical Report by the

Donahue Institute of the University of

Massachusetts prepared for the

Massachusetts Housing Partnership,

Foundation for Growth Initiative.

Notably, an estimated 14% of Brockton
households have no vehicles available, and
many two-adult households have only one
vehicle available.

The BRA understands DHCD'’s policy
objective that, in any project area the reuse
of which will be predominately residential, an
objective shall be the provision of housing
units for low or moderate income households.

The City of Brockton's commitment to advance this objective is already secure in the standards
it applies to new development in Downtown Brockton. The language in the Downtown Brockton
40R Smart Growth Zoning District Ordinance at Sec. 27-91 (K)(1), requires that:

"Twenty percent (20%) of all dwelling units constructed in a Development Project shall be
Affordable Units. Twenty-five percent (25%) of all rental dwelling units in a Development Project
shall be Affordable Units. Provided however, for Development Projects in which all of the dwelling
units are limited to occupancy by elderly persons and/or by persons with disabilities, twenty-five
percent {25%) of the dwelling units shall be Affordable Units, whether the dwelling units are rental
or ownership units."

The fact that all of the development proposed as part of this URP is expected to be permitted
and constructed pursuant to 40R will ensure that development, as it moves forward, will create
housing that will be available to a broad range of incomes and demographics (i.e. family size). In
addition to unmet regional (and local) demand for new housing and retail, the characteristics of
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existing properties in downtown also create opportunities for redevelopment. Low land values,
modest building values, and property-utilization rates show that opportunities exist for rehab,
infill, and/or large-scale redevelopment near the commuter rail station.

The City of Brockton has also enacted policy to ensure that, as development and redevelopment
takes place, it will create new resources to support public investment downtown.

Following on recommendations from prior planning efforts, a District Improvement Financing
(DIF) District was adopted in 2015 pursuant to Mass. Gen. Laws Ch. 40Q. Within the DIF
District (which encompasses all of the proposed Urban Revitalization District), additional
property tax revenues resulting from new investment in downtown will be available for the City to
direct toward implementation of the redevelopment strategies described in this plan. DIF
revenues can be used for a range of eligible purposes, including public infrastructure
investments. The DIF District is an important foundation for the Brockton Downtown Action
Strategy, as it ensures that, as progress is made toward redevelopment, this will translate into
new revenues available to support ongoing plan implementation.

Smart growth zoning (a “40R district”) represents another financing source, as each residential
unit constructed within a 40R district is entitled to $3,000 of unrestricted Density Bonus funds to
the City (subject to appropriation by the legislature, which to date has been reliable). Expansion
of the 40R district, which has been proposed separately and is currently under review, would
expand opportunities for renovation and new development, with a corresponding increase in
potential buildout and both 40R and DIF revenues.

As a precursor to this Urban Revitalization Plan, the City has completed an intensive public
planning process resulting in Brockton Downtown Action Strategy completed in December 2015.
This URP builds directly on the Action Strategy recommendations and provides the City with the
legal tools necessary to implement the Action Strategy (through this URP).

Guided by the recommendations of the Brockton Downtown Action Strategy, the DIF, the 40R
district expansion, and many years of prior public planning efforts, this URP will help stimulate
new private investment that generates revenue to support continued public investment in
downtown improvements. In other words, the growth spurred by these planning efforts will pay
for even more growth.

Plan Objectives

Downtown Brockton is in the midst of a dynamic period in the real estate market. This URP is a
dynamic plan, and is fundamentally organized to anticipate and support dynamic actions on the
part of the City of Brockton and the BRA. With the 2015 enactment of DIF, a foundation of the
financing resources available to implement this URP will result directly from the success of the
redevelopment efforts as DIF revenues accrue from new investment.
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The URP objectives include anticipating and facilitating real estate development and
redevelopment in Downtown Brockton, then reinvesting
to support increasing real estate values.

This section includes a description of each of the
development projects that this URP is intended to
support directly through public action as proposed
herein.

Because of the dynamic nature of the DIF financing,

which necessitates that specific projections of financial

resources for implementation will accrue as a function

of development and redevelopment, this URP proposes

phased development and public investment. Early

phase projects — especially those that were

conceptualized in detail in the Brockton Downtown

Action Strategy — are more clearly articulated, including Vision from the Brockton Downtown Action
relative to projections of future Assessed Values and Strategy
associated DIF Revenues. This URP also includes other

projects that are anticipated to proceed in later phases.

Development projects included in this URP are either proposed for public action (i.e. acquisition,
disposition, rehabilitation, etc.) or as future projects anticipated to move forward as a result of
private development (and which would contribute DIF Revenues in support of the URP Financial
Plan). These are summarized on Map 3-A Index of Redevelopment Parcels.

Phasing of Rehabilitation, Development and Redevelopment Projects
The section proposes or estimates phasing for each of the development projects that are either
proposed through this URP or anticipated as contributing future DIF Tax Increment Revenues.

Phasing is proposed in some instances to allow the most efficient construction staging, such as
through the construction of a temporary surface parking lot to facilitate renovation of the
Furniture Building and to support other downtown uses. In other instances phasing is estimated
to reflect potential market absorption, and, in instances where public action is proposed
pursuant to this URP, to allow enough time to negotiate the public/private financing strategies
that most of these projects will likely require.

As with any plan with a multi-year implementation timeline, proposed phasing may vary based
on market conditions, availability of project funding or other factors.

Approved May 9, 2016 Submitted to DHCD for Final Approval 50 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 51 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 52 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 53 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 54 of 110



Downtown Brockton Urban Revitalization Plan

Phase 1 (est. FY17 — FY18)

A. Temporary Parking Lot, 210 spaces (109-006, 109-007, 109-008)
As new development transforms the project area west of the train station and displaces
existing parking lots, the major development initiatives in this plan, along with those
launched by W.B. Mason and others, will require a temporary parking solution. Bounded by
Court Street, Montello Street, and Centre Street, this temporary parking lot will serve the
area’s parking requirements until the redevelopment of the Montello/rail block into a new
mixed-use development which will include additional structured parking.
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Construction of the temporary parking lot will rely on acquisition and demolition of three
structures as described in Section 12.02(1) Parcels Eligible for Acquisition and as shown here.

The three parcels
located between
Montello Street and
the Commuter Rail
right-of-way are
underutilized, with
one building vacant
and, on all three
parcels, significant
percentages of
surface parking.
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B. The Furniture Building Rehabilitation (150-025, 150-026 and 150-027)
The eight story historic building at 93 Centre Street, commonly known as The Furniture
Building, is proposed for rehabilitation into 60-70 units of mostly market-rate housing above
first floor commercial space. Site renovations will be supported by access to adjacent
parking resulting from construction of the temporary surface parking lot.

Approved May 9, 2016 Submitted to DHCD for Final Approval 57 of 110



Downtown Brockton Urban Revitalization Plan

C. Kresge Building 121 Main Street (091-012)
This project involves the acquisition and renovation of a 16,500 square foot Art Deco
building into a mixed commercial and residential use. Its location at the intersection of
Frederick Douglass Avenue will support the other redevelopment efforts planned for this
area, including the proposed Restaurant Incubator and Hotel Grayson renovation.
Renovation cost estimates for the Kresge building were prepared in 2011 and are included
in Appendix D. (Note: fagade panels have been removed since date of photo below).

D. 19 Main Street — (092-014)
The First Parish Building, a three story building currently owned by the city, will be renovated
into first floor retail and upper floor residential to enhance the commercial vitality of Main
Street.
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E. 48 Warren Ave Rebuild of single family home (092-003)
This single family home is currently empty and boarded and is located on Warren Avenue, a
busy thoroughfare. Its surroundings have improved with the opening of Vicente's Market
and the Brockton Neighborhood Health Center branch. The property is proposed to be
acquired and renovated to provide affordable housing to an income-eligible household. The
BRA is presently moving forward with the receivership process.
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F. Petronelli Gym Rehabilitation (109-053)
The historic Petronelli Gym, at 28 Petronelli Way, is the location where heavyweight boxing

champion Marvin Hagler trained. This historic building is proposed to be renovated into first
floor commercial space with residential uses on the upper floors. Renovation cost estimates
prepared in 2011 are included in Appendix D.

G. 95 Montello Street (110-062)
The convenience store on Montello Street between Centre and Church Streets will be

acquired and demolished for future redevelopment.
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H. 47 West EIm Street - (091-004 and 091-005)
This multi-story building used to be a multi-story office building, but is currently empty and
fire damaged. It is proposed to be acquired and renovated into residential apartments that
meet housing-quality standards. This project will benefit from construction, on adjacent land,

of the L Street Tot Lot and Playground described in the Public Improvements section of this
URP.
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Petronelli Way Mixed-Use (109-012, 109-013, 109-045, 109-044, 109-055, 109-057, 109-041, 109-044)

A 135-unit residential development with 3,000 square feet of ground-floor retail is proposed
to be built on the northwest corner of Petronelli Way and North Montello Street in the second
phase of development. Construction would begin after completion of the Enterprise Block
and the new garage. People who currently park in the surface lot would shift to the
temporary parking lot east of North Montello Street.
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Construction of the Petronelli Way project will rely on acquisition and demolition of structures as
described in Section 12.02(1) Parcels Eligible for Acquisition and as shown here.

The Petronelli Way
project is one of the
catalytic development
sites identified in the
Brockton Downtown
Action Strategy. It will
require displacement
of businesses, but
efforts will be made
to retain these
businesses in
Downtown Brockton.
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J. Frederick Douglass Restaurant Incubator and Co-working Space (091-047, 091-048)
The two-story structure at 11-15 Frederick Douglass Avenue is proposed to be converted
into a restaurant incubator to help meet the stated desire for additional restaurants
downtown. Incubators help entrepreneurs start restaurants in low-cost space that allows the
owners to focus on concept, refine menus, and develop a feel for the market—without a big
up-front investment. The project will also include co-working space to provide entrepreneurs
shared telephones, copiers and meeting space. It will take advantage of a pending zoning
change that will allow outdoor dining to bring a vibrant and healthy change to this part of
downtown.
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The photos below illustrate existing conditions on Frederick Douglass Avenue, including (on
the left) 11-15 Frederick Douglass Avenue, and on the right the Hotel Grayson in the
foreground and the Kresge Building in the background.
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Phase 2 (est. FY19 - FY22)

K. Enterprise Block Phase I
This project is fully permitted for construction of a new multi-story building to create 102 units
of housing as the second phase of the Enterprise Block project (which began with recent
construction of the Enso Lofts and Centre 50). The project is planned as a U-shaped
residential building with an interior yard. It will be located between Petronelli Way and Centre
Street, and its residential facade will visually anchor the corner of Montello Street and
Petronelli Way.
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L. New Municipal Parking Garage
This project will include construction of a 400-space municipal parking facility to support the
planned Phase Il development of the Enterprise Block and other initiatives in the area of
Montello and Crescent Streets near the downtown commuter rail station. As part of a later
development project, a new road will be constructed across Petronelli Way to align with a
central entrance on the north side of the garage to improve vehicular access.
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M. New Pharmacy (109-003, 109-004 and 109-005)
A new 14,000 square foot chain drug store will be built adjacent to the train tracks at the
corner of North Montello and Court Streets. It will include a drive-through and pharmacy, and
will provide an important amenity for residents of downtown that was said to be lacking

during the public comment sessions.
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Construction of the pharmacy will rely on acquisition and demolition of one structure as
described in Section 12.02(1) Parcels Eligible for Acquisition and as shown here.

Public meetings, focus
groups and a resident survey
indicated strong interest in
seeing a new pharmacy with
convenience retail to
supplement the current retail
offerings in Downtown
Brockton. These parcels are
well located, and are
configured to accommodate
a stand-alone pharmacy.
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N. Hotel Grayson Building 28 Frederick Douglass Avenue (091-013)
This empty and boarded former hotel of 20,000 square feet will be renovated into a mixed
retail, office and arts complex. It is located directly across from the proposed Restaurant
Incubator project at 11-15 Frederick Douglass Avenue.
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O. Montello Street Mixed Use Development (109-006, 109-007 and 109-008)
The Montello Street Mixed-Use Development is proposed to be built between Centre Street
and Court Street adjacent to the train station, replacing the temporary parking lot proposed
to be constructed during the initial phase of implementation. It is projected to include 130
units of housing, 9,000 square feet of retail space and a 150 space two level structured
parking garage.
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P. Warren and Pleasant Street Development (092-001 and 092-025)
Two vacant parcels at the intersection of Warren and Pleasant Street are across from the
recently developed Vicente Market on a heavily travelled corridor. This site is an important
gateway to the downtown area. The two parcels, roughly 23,000 square feet in total, will be
utilized for the development of a mixed-use residential-commercial project.

Q. 90 Main Street - Shawmut Bank Building (110-058 and 110-059)
The properties adjacent to the W.B. Mason headquarters, including the former Shawmut
Bank Building and adjacent surface parking, are proposed to be acquired and renovated as
expanded office with potential for ground level retail.

Approved May 9, 2016 Submitted to DHCD for Final Approval 72 of 110



Downtown Brockton Urban Revitalization Plan

Phase 3 (est. FY22 — FY26)

R. Commercial Street Mixed-Use (Police Station Redevelopment, 151-001)
The construction of a new Public Safety complex (not funded through this URP) will allow for
the relocation of the Police Station, and will allow for disposition of this transit-adjacent
property for redevelopment. The existing Police Station building will be demolished by the
redeveloper (as a condition of disposition) and will be replaced with a new development to
include 155 units of housing, 9,000 square feet of retail space and a 260 space structured
parking garage. Disposition and redevelopment of this parcel will take into account the
easement held by the MBTA on both T maintenance access and customer pickup/dropoff
ramps, including relative to the City’s responsibilities for snow removal pursuant to those
easements.
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S. Fire Station Renovation — 42-52 Pleasant Street (092-017, 092-018)
Following the construction of a new Public Safety Complex, the two fire station buildings on
Pleasant Street will be sold and renovated into a mixed-use residential commercial building.
The historic nature of the fire station and fire alarm building make them amenable to
rehabilitation with ground floor retail/restaurant use and residential above.

T. Legion Parkway Northwest 1 — Gas Station at 81 Warren Avenue (052-017)
Legion Parkway is a natural extension of the important Centre Street corridor and in need of
additional redevelopment activities. While the east end of the parkway has strong ties to
Main Street, and the center is dotted with historic structures, the western end at Warren
Avenue becomes a no man'’s land of auto oriented businesses with little connection to the
surrounding area. In support of the goal of creating a safe walkable path to the recently
renovated Vicente’'s Market, this URP proposes to acquire or otherwise cause the
redevelopment of the auto oriented lots at 76, and 81 Warren Avenue, at the intersection of
Legion Parkway.
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U. Legion Parkway Northwest 2 — Gas Station at 76 Warren Avenue (091-056)

V. City-owned Infill Lot between 121 and 137 Main Street - (091-079)
The vacant City-owned 11,000 square foot lot on this important section of Main Street will be
the location of a multi-story commercial building compatible with the adjacent buildings to
enhance and maintain a walkable commercial district and eliminate its current missing-teeth
appearance cause by previous building demolition.
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Estimates of Job Displacement, Retention and Creation
Table 12.02(3)(1) Estimates of Job Creation, Displacement and Retention

Jobs Relocation
i Jobs Jobs -
Index Phase Development projects created i - Costs (if
- _— ——__ Displaced Retained - )
—— applicable)
A 1 Temporary Parking Lot, 210 spaces 0 30 pending Y
B 1 The Furniture Building Rehabilitation 16-20 pending  pending Y
Kresge Building - Rehab - Mixed Use M
C 1 ) i ) 0 0 0
Commercial/Residential
D 1 First Parish Building, 19 Main Street 0 " 0 ]
48 Warren Ave., Rehab of Single-Family
E 1 0 0 0
Home
F 1 Petronelli Building, Rehabilitation 0 " 0 0
G 1 95 Montello Street 96 f 3 pending Y
H 1 47 West Elm Street, Rehabilitation 24 0 0
1 1 Petronelli Way Housing 10-12 10 pending Y
Frederick Douglass Restaurant Incubator and "
J 2 ) 21-26 0 0
Co-Working
K 2 Enterprise Block, Phase Il 0 r 0 0
L 2 New Municipal Parking Garage 0 i 0 0
M 2 New Pharmacy 43-52 pending  pending Y
r
N 2 Hotel Grayson 0 0 0
(@] 2 Montello Street Mixed-Use 30-36 0 0
P 2 Warren and Pleasant Street 0 0 0
Q 2 Shawmut Bank Building, 90 Main Street 200
Commercial Street Mixed-Use (Police Station r .
R 3 30-36 0 pending Y
Redevelopment)
r
S 3 Fire Station Renovation 12.6 0 pending Y
T 3 Legion Parkway Northwest, 76 Warren Ave 12 pending  pending Y
U 3 Legion Parkway Northwest, 81 Warren Ave 16 pending  pending Y
\% 3 City-owned Infill Lot 43.75 0 0
555-587

For businesses proposed for displacement, the BRA will determine job displacement and retention
within the process property acquisition and business relocation.

Expanded Planning Efforts (Future)

While the initiatives identified in this Urban Revitalization Plan focus exclusively on initiatives
within the proposed Urban Revitalization District, the City is focused on opportunities in the
broader study area that was the focus of the Brockton Downtown Action Strategy. Planning and
redevelopment efforts in the following locations may proceed either concurrently or subsequent
to the implementation of this URP, but are important to understand as context for the City’s
overall downtown redevelopment vision:

() CSX District — Building on its prior dedicated study of the site, the City would like to
initiate a master planning program for the 55 acres surrounding the now vacant CSX
freight yard located east of the main line between Eliot, Court and North Cary Streets.
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The 31.27-acre CSX property has been declared surplus by the railroad and is one of
the largest, privately held, undeveloped parcels in the city. The plan must balance future
land use, zoning, and infrastructure needs with financing and economic constraints. Due
to its proximity to public transit, the CSX site has emerged as a prime candidate for
creation of a “one-stop” homeless center and as a possible future site for the city’s main
police and fire stations. The City’s planning for this location will build on prior efforts.®

¢ Judiciary Square — A redevelopment plan for the area bounded by West EIm Street,
Main Street, Belmont Street and Warren Avenue should also be created. Already home
to Brockton District Trial Court and Plymouth Probate and Family Court, the district could
be home to a new Superior Courthouse to replace the 125 year old facility at 72 Belmont
Street.

¢ Downtown North — This area is bound by the CSX/MBTA railroad on the east, Linden

and Spring Street on the north, and Pleasant/Court Streets on the south. With Perkins
Park at its center, the district is bisected by both North Main and North Montello Streets.
This neighborhood has a direct impact on the success of the downtown core, and holds
considerable opportunity given its access to transit. The City is engaged in discussions
with the owners and operators of Father Bill's Mainspring regarding how best to provide
continued service to homeless persons in a way that best complements the City’s efforts
toward revitalization of Downtown Brockton.

¢ Downtown South — The land south of downtown and north of the Salisbury Brook
contains many of the City’s cultural assets, including the Brockton Public Library, the
YMCA, Council on Aging and the School Department headquarters. The relocation of
the Plymouth County District Attorney from their current location and the disposition of
the building at 32 Belmont should serve as the catalyst for a larger redevelopment plan.
Effort should be made to build up along Main Street and enhance the unique public
space created by the Sycamore Grove at the former BAT Bus terminal. A planning
study of the area could address YMCA expansion needs, identify additional sites for new
cultural amenities, and set the stage for creating a new downtown neighborhood around
the park. The City is actively engaged in an effort to secure investment by the
Commonwealth in support of a Higher Education Collaborative in this area of Downtown
Brockton.

() Legion Parkway/Warren/Vicente's — The Legion Parkway corridor would benefit from
additional planning and redevelopment. The east end of the parkway has strong ties to
Main Street, and the center is dotted with historic structures, but the pedestrian
environment at the western end of Legion Parkway at Warren Avenue becomes a no-

3 Preliminary Market Assessment for Brockton CSX Rail Site. Prepared for the Metro South Chamber of
Commerce by the UMass Donahue Institute. September 2013.

Approved May 9, 2016 Submitted to DHCD for Final Approval 77 of 110



Downtown Brockton Urban Revitalization Plan

man's land of auto-oriented businesses with little connection to the surrounding area.
Redeveloping key parcels on Warren Avenue would restore the connection between the
neighborhood to the west and the larger community. The city should explore
opportunities for a pocket park and tot lot in this area.

Potential longer-term properties for redevelopment include:

Parcel ID Address Owner

091-008 147 Main Street Mihos, Christy J.

110-018 26 School Street Berkshire Investments LLC
110-082 0 School Street Berkshire Investments LLC
110-041 0 Main Street Brockton Main Street LLC

The City of Brockton and the BRA will continue to evaluate whether public objectives for
redevelopment would benefit from future amendments to this URP. Future amendments would
be introduced, and considered through the same public process, public hearings and DHCD
review and approval that were part of the enactment of this URP.
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12.02 (4) Financial Plan

A Financial Plan for the implementation of the Downtown Brockton URP has been prepared and
is provided in Table 10: Project Budget — Downtown Brockton Urban Redevelopment Plan. The
plan was developed to enable implementation to take place over three phases and the budget
reflects this phasing program. In addition, the financing plan was developed in accordance with
760 CMR 12.02 (4), which requires that the plan include:

Project Costs

€ Estimated cost of each parcel to be acquired and identification of any property in which
any officer or employee of the municipality or of the BRA has, or is believed to have, any
direct or indirect interest:

Generally, the Urban Redevelopment Plan requires a value for each anticipated
acquisition in order to formulate the anticipated financing to acquire those properties.
Restricted use appraisals from a certified independent appraiser were used for the
property values used in the financial plan tables. At the time of acquisition approval, the
BRA will secure two additional full appraisals, and if the appraisals are more than 20%
different, a third may be required.

It has been determined that the Brockton City Clerk has a real estate interest in parcel
109-012 at 33 Montello Street, which is proposed for acquisition. The City Clerk has not
had any role whatsoever in the preparation or review of this URP, and will not have any
decision making role or influence in the implementation of the URP beyond what would
be afforded any owner of property proposed for acquisition. Work is underway to
determine any additional properties proposed for acquisition in which any officer or
employee of the municipality or of the BRA has or is believed to have any direct or
indirect interest.
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€ Detailed cost estimates for site preparation.
The Downtown Brockton URP contemplates the acquisition and redevelopment of

twenty-seven (27) existing properties. There are no special site conditions, such as
grading, drainage or soil issues, anticipated in connection with these properties. Other
costs such as environmental testing, including subsurface testing and lead and asbestos
surveys, as well as a detailed structural assessment of the buildings, could not be
obtained due to lack of funding availability at this time. An ASTM Phase | Environmental
Site Assessment will be prepared by a Licensed Site Professional before any site is
acquired, regardless of method of acquisition. Where BRA can negotiate site access,
and where the ASTM Phase | indicates that the existence of a pollutant is probable a full
MCP Phase | Environmental Site Assessment will be prepared in accordance with MGL
Chapter 21E. Where an ASTM Phase | indicates that the existence of a pollutant is
possible, and where site access is not afforded, as with acquisition by means of eminent
domain, BRA will employ other methods to assess environmental contamination
including the right to conduct environmental testing in the public right of way or on
adjacent sites where it can gain site access in an effort to determine the potential
existence of environmental contaminates.

Appropriate offsets will be made to reflect any downward adjustment of appraisal pricing
as a result of identified contaminants. The following Table 12.04(4)(B): Proposed

Approved May 9, 2016 Submitted to DHCD for Final Approval 80 of 110



Downtown Brockton Urban Revitalization Plan

Demolition Costs by Phase applies a uniform $6/SF assumed demolition cost for
preliminary budgeting purposes.

€ Detailed cost estimates for all proposed public improvements.
Public improvements directly related to the redevelopment activities contemplated by the
Downtown Brockton URP will include sidewalk, street lighting and landscaping upgrades
as summarized in Section 8.

€ Detailed cost estimates for relocation expenses.
Discussion of relocation expenses is summarized in Section 9. All relocation that is
undertaken will comply with applicable state and federal regulations.

€ Detailed cost estimates establishing the total project cost.
The total project costs are shown in Table 10.

€ Project budget including administrative expenses and reserves for contingencies.
The project budget, presented in Table 10, includes administrative expenses and
reserves for contingencies.

Project Budget: The total estimated gross cost of implementing the activities contemplated by
the Downtown Brockton URP, including public improvements, is estimated to be $63.6M. A
phased budget detailing all costs is provided in Table 10.

Funding for the implementation of the Downtown Brockton URP will come from several sources
as discussed below and as summarized in Table 10.
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Project Revenues

Land and Property Disposition Revenues
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Projected DIF Tax Increment Revenues from URP Activities

Aggregating the first year DIF revenues for each of the projects above results in the following
estimates of first-year DIF revenues, which are then input into the 30-year projections on the
following page:
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DIF Revenues are projected for development projects based on information as available
regarding development size, unit count, etc., to estimate local property tax revenues (and DIF
Tax Increment) at project tax stabilization (i.e. full construction and adequate occupancy).

The table on the preceding page, “Projected Tax Increment in Downtown Brockton DIF District”
aggregates (1) the estimates of new revenues resulting from new development with (2) the
revenues resulting from changes and expirations of TIF agreements, and (3) new revenues
resulting from the assumed annual inflation rate of 0.75% within the District as a whole.

The following provides a summary of the information in the table, indexed to the numerical
column heading:

a)

b)

)
9)

h)

)
K)

Column A illustrates the annual inflation rate within the District which was assumed at
0.75%. This assumed value, which was based on the valuation changes within the
District from 2013 to 2014 (0.746%) can be modified to illustrate how variations in
inflation affect financial projections through the life of the District. Because of the
variability of inflation, including the potential that aggregate property values within the
District may not experience inflation, this analysis includes revenue projections both with
and without inflation. The more conservative projections are those that do not project
future inflation.

Column B is the Original Assessed Value within the District, not adjusted for inflation.
Column C is the Tax Increment associated with each of the development projects
included in this URP. The revenues projections can be varied to illustrate how it affects
revenue projections, and as development timelines refine and vary throughout plan
implementation.

Column D illustrates that the Tax Increment first appearing in FY16 would continue to be
available toward DIF expenses for each year of the life of the District.

Column E illustrates the amount of revenue projected to be realized as a result of
changes in TIF agreements (based on the language in the executed agreements), and
the expiration of existing TIF agreements, within the District.

Column F illustrates the cumulative revenue impacts of all such TIF related revenues.
Column G illustrates the annual revenue impacts of inflation based on the assumed
annual inflation rate of 0.75%.

Column G illustrates the cumulative revenue impacts of inflation shown in Column G.
Column Il illustrates the total tax levy within the District resulting from both new
development and TIF changes, but not adjusted for inflation.

Column J adjusts the values in Column | to account for annual inflation.

Column K illustrates the amount of projected DIF Tax Increment, taking into account
both new development and TIF changes/expirations, but not including inflation.

Column L illustrates the amount of projected DIF Tax Increment, taking into account both
new development, TIF changes/expirations, and annual inflation of 0.75%.
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The following chart corresponds to the prior table projected DIF Revenues resulting from
implementation of the Downtown Brockton Urban Revitalization Plan:

As required by DIF statute, revenue projections take into account TIF Agreements in effect
within the DIF District, and projections of DIF Revenues do not count tax revenue that will not
accrue as a result of existing TIF Agreements.
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40R Density Bonus Payments

The following table estimates the amount of Density Bonus Payments to be received by the City based
on the $3,000 per unit provided in Mass. Gen. Laws Ch. 40R.

The URP Budget identifies 50% of the total 40R Density Bonus payments shown above as
revenues toward the URP, with the remaining 50% available for other public purposes.
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Bonds Issued and Supported by DIF Revenues

Capital investments will be needed during the initial phase of implementation of this URP in
order to facilitate the type and scale of development proposed. Of primary importance is the
availability and location of parking, as well as the safety, comfort and amenity of the overall
pedestrian and streetscape environment to facilitate connections between uses and parking.

The initial phase of implementation of this URP proposes acquisition of four parcels on Montello
Street, three of which are immediately adjacent to the MBTA Commuter Rail Station. These
parcels are currently occupied by a used car dealership (760 SF), a 2,098 SF vacant fast food
restaurant leased by the City of Brockton and managed as parking by the Brockton Parking
Authority, a 1,739 SF Dunkin’ Donuts, and a 1,400 SF convenience store.

The Action Strategy recommends the acquisition of the parcels for Project ID A and the
relocation of the businesses for assembly and clearance, initially to serve as surface parking to
facilitate redevelopment on nearby parcels (including adaptive reuse of the Furniture Building at
93 Centre Street), and then to be introduced for large-scale mixed-use development. The
property at 95 Montello Street would be acquired during Phase 1 but is not projected for
disposition until Phase 2.

This URP also recognizes that the second phase of the fully permitted Enterprise Block
development, which, when complete, will expand its positive impact on Downtown Brockton and
the overall environment for redevelopment. This development and additional downtown
development will be supported by construction of a 400-space parking garage that would serve
both its residents and businesses, and other uses within walking distance. This URP
recommends a bond issue, supported by DIF Revenues, to support financing for construction of
this garage during the second phase of implementation.

The terms of the bond issue will be proposed separately within the Downtown Brockton DIF
Program, but the anticipated revenues from that bond issue are included as a revenue source in
the URP Financial Plan.

Other Funding Sources

Local Infrastructure Development Program (23-L)

Mass. Gen. Laws Ch. 23L authorizes special assessment financing for infrastructure
improvements. Use of this financing tool would require landowner agreement to create a district
and accept an additional assessment on their property. Ch. 23L is designed to be used with DIF,
and landowners would only pay special assessments if incremental tax revenues are insufficient
to support debt service. Bonds would be issued by MassDevelopment on behalf of the district.

Developer improvements concurrent with New Construction

The 40R Design Standards Sec. 9.1.3 require that “Where Development Projects are proposed
adjacent to Sidewalks that are not accessible to the handicapped in accordance with applicable
laws including the Americans with Disabilities Act and the Rules and Regulations of the
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Massachusetts Architectural Access Board, improvements to Sidewalks may be required as a
condition of Site Plan Approval provided said condition is not Unduly Restrictive.”

HOME Funds

The City currently receives $419,510 annually in HOME Partnership Program funds from the US
Department of Housing and Urban Development (HUD), a portion of which would be available to
fund residential housing rehabilitation or new housing construction projects identified in this
plan.

CDBG Funds

The City of Brockton is an entitlement community under the Community Development Block
Grant Program, and received just over $1.3 million for this past program year from the US
Department of Housing and Urban Development. CDBG Funds could be an important
supplemental resource for targeted infrastructure, public service, or housing improvements
within the urban revitalization district identified in the plan.

PARC Grants

The city has successfully applied for PARC funding from the Massachusetts Executive Office of
Environmental Affairs for park improvements at various Brockton Parks and Playgrounds, and
would have the expectation of receiving funding for future park projects such as improvements
to the GAR Park and the proposed L Street Tot-Lot project shown in Map 7-A.

MassWorks Grants
The City anticipates applying for a series of MassWorks grants to fund infrastructure projects
including expansion of parking facilities, telecommunication systems and streetscape projects.

TDI Investment

TDI Investment is defined, pursuant to the Transformative Development Fund enabling act, as
an equity investment that results in MassDevelopment holding a controlling ownership interest in
any company; a membership interest that constitutes controlling voting rights in any company; a
controlling interest in real estate or other assets; a transaction that in substance falls into any of
these categories even though it may be structured as some other form of business transaction;
and an equity security.

Payment in Lieu of Parking

A proposed amendment to the current zoning ordinance, Payment in Lieu of Parking, would
allow developers to shift some or all of their required on-site parking into a municipal owned
parking structure in exchange for a fee, typically a percentage of the cost to build structured
spaces. Like a personal seat license financing plan for a sports stadium, the holder of the
license is not buying a parking space but the right to rent a space.

Providing Dedicated Access to Parking at Low or No Cost
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To encourage redevelopment on sites that can’t accommodate on-site parking and financially

afford Payment in Lieu of Parking, the City may provide access to City owned parking facilities
at a reduced cost until the project is stabilized.

Overall Project Budget

See following page.

Approved May 9, 2016 Submitted to DHCD for Final Approval 90 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 91 of 110



Downtown Brockton Urban Revitalization Plan

12.02 (5) Local Approvals

The revitalization of Downtown Brockton has been the subject of numerous public plans and
reports. The proposed URP is located in an area that in 2015 has been subject to analysis and
planning supported by a Transformative Development Initiative grant from MassDevelopment.

This URP builds off of previous plans, including the Downtown Brockton Market Study & Policy
Recommendations (2009), the City of Brockton Development Planning: Downtown Report
(2011), the Brockton EDSAT Report (2014) and the Downtown Brockton District Improvement
Financing Analysis (2015).

The Brockton Downtown Action Strategy that was prepared concurrent with this URP advances
a vision for redevelopment that will require land assembly in order to achieve. Disposition of
well-sited and sized redevelopment parcels will facilitate private development that would not
occur in the absence of public action.

On November 4, 2015, and again on January 6, 2016, the Brockton Redevelopment Authority
determined that an Urban Renewal Project should be undertaken, and that there exists
conditions of blight, deterioration, decline of property values and business vacancies, and other
factors which are injurious to the public health, safety, morals and welfare of the residents of the
commonwealth and people frequenting the area. They additionally found that neither private
development nor the use of existing municipal regulatory powers are sufficient to realize the
redevelopment potential needed for downtown prosperity, and that public action — including land
assembly and disposition — will be an important catalyst to achieve redevelopment. The BRA’s
Finding and Declaration formally initiated the urban redevelopment planning process, building
on the prior months of work to document the City's policy and redevelopment objectives for
downtown.

The public process for the Brockton Downtown Action Strategy, which formally began in July
2015, has consistently, and at every public meeting, included discussion of the connection
between the Action Strategy and this URP. The Action Strategy planning process was
envisioned as a foundation on which to base this URP, and this URP is intended as the legal
and regulatory vehicle by which the City of Brockton and the BRA can implement the Action
Strategy.

This Proposed Urban Revitalization Plan includes a letter of support from the Honorable Mayor
Bill Carpenter confirming the City of Brockton’s support for the proposed Urban Revitalization
Plan.

Public hearings were held in January 2016 before the Brockton Planning Board and the
Brockton Redevelopment Authority, with a public hearing anticipated in March 2016 before the
Brockton City Council, as part of the formal review and approval process. Upon approval by the
Brockton City Council, the URP will be submitted to the Massachusetts DHCD for final approval.
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Consistency with Prior Public Planning Efforts
This URP takes into account and is fully consistent with prior public planning efforts relative to
Downtown Brockton, including those cited below.

City of Brockton Development Planning: Downtown Report, 2011
McCabe Enterprises Team. October 2011.

10. Develop additional implementation tools for downtown revitalization. The ability for the
City through its local redevelopment authority to acquire properties and enter into
negotiated sales with performance criteria to implement the vision of a revitalized
Downtown Brockton is needed. This authority comes from Chapter 121B, and requires
the preparation of an urban renewal plan. The body of studies for Downtown Brockton
undertaken over the past twenty-five years contains many of the elements of an urban
renewal plan for downtown Brockton. This work should be re-organized and
supplemented to produce an urban renewal plan that is adopted by the City and
approved by the Commonwealth. The urban renewal plan provides critical
redevelopment tools that can foster redevelopment as successfully used by the cities of
Lowell and Quincy in transforming their downtowns. This process requires public
consultation and engagement of stakeholders. Moreover, the urban renewal plan
provides a long-term framework for action, as well as a business plan.

The City should explore establishing a District Improvement Financing (DIF) district in
downtown to capture a portion of the new net increase of real estate tax revenues so
that they can be reinvested in necessary infrastructure and spur the redevelopment
pipeline. Several Massachusetts cities are using DIF in conjunction with downtown
redevelopment and urban renewal, including Quincy, Worcester and Gardner.
Recommendations, page 114.

Downtown Brockton Market Study and Policy Recommendations, 2009
Concord Square Planning & Development, Inc. December 2009.

2. Adopt a Downtown Brockton Urban Renewal Plan. For a number of reasons, an Urban
Renewal Plan is recommended as the most effective regulatory vehicle to advance a
master plan for Downtown Brockton. An Urban Renewal Plan, the adoption of which
would require approval both by the City Council and the State DHCD, would be a time-
intensive effort. However, the process of its creation could strengthen agreement among
various public officials regarding the City’s policy objectives for Downtown Brockton, and
upon completion it would significantly enhance the City’s competitiveness for State and
Federal funding, and the City’s legal authority to implement the plan.

In particular, an Urban Renewal Plan would offer the City the authority to assemble land
as necessary to enhance opportunities for redevelopment and revitalization. The
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enabling legislation that created Brockton’s 21st Century provides that entity with many
powers of a Redevelopment Authority — including for example issuing bonds, making
loans to develop business activities, and acquisition or construction of commercial
properties — but eminent domain is not one of them. Whether or not the City elects to
pursue eminent domain as part of this strategy is of course the City’s option; itis a
powerful exercise of public authority and should not — and in fact cannot — be undertaken
lightly. But it is a powerful option, and should likewise not lightly be left out of the toolbox
available to City leaders. Whether and under what circumstances to consider land
assembly, through eminent domain or through negotiated sale, would be agreed upon
within the process of preparing an Urban Renewal Plan.

It is understood that the Brockton Redevelopment Authority Board does not meet
regularly and no longer has any staff or funding. If the City does undertake to create an
Urban Renewal Plan, it is recommended that this effort be led by an empowered
Redevelopment Authority. As discussed further later in this report, this could take place
either through direct staffing, or through dedicated staffing provided by an existing
organization such as Brockton’s 21st Century. Policy Recommendations, page 54.

Plan Brockton 2008

The Plan Brockton 2008 effort, a City-wide initiative supported by the Boston Society of
Architects and a broad array of professional planners on a pro bono basis, included the
following Goals and Objectives, each of which will be advanced by this URP:

Utilize available land, including redevelopment of underutilized City-owned land, to spur
initial pilot project development that includes large-scale housing projects with
compatible ancillary services such as grocery stores, laundromats and pharmacies. (pg.
3)

Identify underutilized publicly-owned industrial buildings and sites that may be renovated
as artists’ lofts or live- work spaces, and implement a public disposition process to
facilitate redevelopment. (pg. 3)

Use residential development as a catalyst for increased commercial activity in the
downtown and other mixed-use districts, and connect to new and existing open spaces.

(pg. 7)

Support and bolster downtown residential projects to encourage more downtown
population and the pedestrian activity and economic vitality that results from population
density. (pg. 7)

Strive to become a pedestrian friendly downtown recognizing the importance of a holistic
transportation strategy that improves access to and from the downtown for all modes,
including cars. (pg. 9)
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Target and encourage redevelopment of inner-city brownfield or vacant/underutilized
sites while employing environmentally sensitive development techniques. (pg. 11)

Promote mixed use development and Transportation Oriented Development as primary
leverage for sustainability. (pg. 11)

Highlight Brockton’s cultural assets including the Brockton Rox, Symphony, Jazz Music
and Crafts to promote the city’s identity and encourage economic development. (pg. 13)

Build the downtown as a center for entertainment and nightlife to promote visitors and
foot traffic. (pg. 13)

Create policies that encourage and facilitate private investment in Downtown Brockton,
such as the Downtown Brockton smart growth zoning enacted in 2007. (pg. 13)

Institute a sign and facade improvement program along Brockton’s main streets to build
and enhance a coordinated public image for the city’s commercial destinations. (pg. 15)

Regional Land Use Planning

The proposed URP will also support the Comprehensive Economic Development Strategy
(CEDS) goal of promoting Transit Oriented Development. The CEDS is prepared for the
Economic Development Administration by the Old Colony Planning Council.

Implementation of the URP will advance the alternative development patterns of Transit
Oriented Development (TOD), Traditional Neighborhood Development (TND), and Compact,
Mixed-Use Development identified and encouraged in the Old Colony Planning Council
Regional Land Use and Transportation Policy Plan, dated October 20, 2000.

It will also advance regional planning priorities set forth in the Old Colony Planning Council's
Regional Policy Plan: A Guide for Shaping Our Communities and the OCPC Region (October
2000).That plan calls for identification of "priority development areas whose combination of land,
infrastructure and services, accessibility, and amenities suit them to accommodate a significant
portion of the region's anticipated growth.” Within those priority development areas,
communities are encouraged to facilitate "compact, mixed-use community centers designed to
allow convenient pedestrian, bicycle and transit movement...offering a range of housing
choices...and a mix of business, commercial, civic, and cultural uses along with systems of
parks, open space, and natural resource areas. (pg. 7).

Conformance with Commonwealth Sustainable Development Principles
The development described in this URP supports the Commonwealth’s sustainable
development principles.
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Principle 1 — Concentrate Development and Mix Uses

Implementation of this URP will conform to the first principle of “Concentrate
Development and Mix Uses” as it represents a concentration of mixed use development
in a downtown and encourages reuse and rehabilitation of existing infrastructure, such
as public transit, roadway and utility infrastructure, rather than the construction of new
infrastructure in undeveloped areas.

Principle 2 — Advance Equity

Implementation of this URP supports the second principle “Advance Equity.” The
neighborhoods adjacent to the Urban Renewal District that benefit from the Plan and its
associated Public Infrastructure Improvements are Environmental Justice communities
and home to significant low income and minority populations. Providing resources to
these communities is one of the objectives defined in the Executive Office of
Environmental Affairs Policy on Environmental Justice. Housing to be constructed
pursuant to this URP will include affordable housing that, because it will be permitted
under the 40R Ordinance, will be subject to affirmative fair marketing procedures based
on standard practices and policies of the Brockton Housing Authority.

Principle 3 — Make Efficient Decisions

Implementation of this URP supports the third principle to make efficient decisions in
accordance with smart growth and environmental stewardship by its concentration of
residential and mixed-use development adjacent to the Brockton Downtown Train
Station and near the Brockton Area Transit (BAT) hub, allowing residents to easily use
mass transit.

Principle 4 — Protect Land and Ecosystems

Implementation of this URP would indirectly protect land and ecosystems by
redeveloping an existing urban area rather than the construction of new infrastructure in
undeveloped areas. Moreover the required design standards for the 40R District which
encompass most of the Urban Renewal District mandate the use of energy efficient
design during construction.

Principle 5 — Use Natural Resources Wisely

Implementation of this URP would use natural resources wisely, the fifth principle. The
District location is an urbanized area, minimizing transportation energy use by promoting
mass transit. This URP will creates pedestrian friendly districts and neighborhoods that
mix commercial, civic, cultural, educational, and recreational activities with open spaces
and homes. The commercial development that will follow the successful implementation
of this URP will enable local residents to easily walk for their amenities instead of having
to use their automobile.
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Principle 6 — Expand Housing Opportunities

Implementation of this URP will support expanded housing opportunities as it includes
construction of hundreds of units of new housing to meet the needs of people of a wide
range of abilities, income levels and household types. Development pursuant to this
URP will provide a mix of rental and condominium housing options including affordable
housing units due to the nature of the project financing.

Principle 7 — Expand Transportation Choice

Implementation of this URP would provide transportation choice, the seventh principle,
as it is located near the Brockton commuter rail station and the Brockton Area Intermodal
Station, thereby supporting rail and bus as transportation alternatives for an increased
number of residents.

Principle 8 — Increase Job and Business Opportunities

Upon completion of the planned development projects, approximately 555-587
permanent new jobs will be created, and additional construction jobs will be needed for
the new construction and infrastructure projects identified herein. In addition, the
Restaurant Incubator project promotes economic development in that industry cluster,
and helps train entrepreneurs for participation in the downtown marketplace, creating job
opportunities and increasing the availability of downtown amenities.

Principle 9 — Promote Clean Energy

Implementation of this URP would support the ninth principle, promote clean energy, by
the nature of the development proposed in the Urban Core, near mass transit
opportunities. In addition the required Design Standards for the 40R District which
encompasses most of the Urban Renewal District requires the use of energy efficient
design during construction. These Design Standards are attached in Appendix E.

Principle 10 — Plan Regionally

This URP evolves from and is consistent with several previous plans that were the
product of substantial public involvement. The proposed development is fully consistent
with “smart growth” and sustainable development principles advocated at every level of
government. This URP exemplifies the BRA’s commitment to achieving a development
outcome in Brockton that will result in substantial long-term benefits to the City of
Brockton, to serve as a model of transit-oriented urban redevelopment.

12.02 (6) Site Preparation

The Downtown Brockton URP project boundary comprises approximately 65.8 acres in a
developed area located in the downtown center of Brockton. As shown in Map A-2 of Section
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12.02(2), the Downtown Brockton URP site has very mild topographic changes and no
significant topographical features in this densely developed area.

The specific urban redevelopment activities to be conducted within the Downtown Brockton
URP include property acquisition, commercial relocation, spot clearance, disposition of existing
public sites and buildings for rehabilitation or redevelopment, and disposition of land to support
the development of significant mixed-use development in this transit-oriented location.

The BRA will undertake more extensive site preparation activities that will be necessary to
create and market the disposition parcels for the proposed redevelopment projects. Site
preparation activities will include the demolition and removal of buildings, the removal of any
asbestos and/or lead as required for building demolition activities, site grading and compaction,
as necessary. Site grades may be altered slightly to facilitate drainage.

There are four sites within the proposed District that appear in MassDEP records as “Tier
Classified oil and/or hazardous material disposal sites” or “Tier Classified Chapter 21E” sites:

Proposed for

Property Public Action?
5 North Montello Street Yes (remediation
4-0000300 Former gas station (capped as part of
with use restriction) redevelopment)
4-0013501 61 Legion Parkway No

Yes (remediation
4-0013870 42 Pleasant Street as part of
Current Fire Station
redevelopment)

57/59 Legion Parkway

4-0023595 Former Angelo’s Cleaners

No

The privately owned parcels proposed for acquisition will be investigated immediately upon
acquisition, or prior to acquisition, if permissions can be secured. Hazardous conditions will be
addressed in accordance with applicable state and federal regulations. Should these
investigations identify any environmental contamination, the funding for any necessary
remediation will be provided through adjustments to the market value of affected properties, and
offsets to the disposition proceeds will be made to reflect the diminution in value caused by the
presence of such contamination.

It is known that the MBTA does hold easements on both vehicular ramps at the Police Station
site, allowing access to the commuter rail platform from street level. It is understood that any

redevelopment of this parcel will require negotiation with MBTA to ensure that their access to
the platform is maintained both during and subsequent to redevelopment.
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Negotiated acquisition or, where necessary, eminent domain activities will be undertaken, as
proposed, within locations that have been determined to be decadent, in order to facilitate the
redevelopment and rehabilitation of properties in accordance with the objectives of this URP.
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12.02 (7) Public Improvements

This Urban Revitalization Plan proposes several public infrastructure improvements to be
undertaken pursuant to this URP including structured parking, roadway, utility, pedestrian,
streetscaping, lighting and public parks improvements.

Implementation of this URP will build on recent and ongoing capital improvements to the benefit
of Downtown Brockton. The plan document City of Brockton Development Planning: Downtown
Report published in October 2011 (the “McCabe Report”) proposed three primary infrastructure
improvements, each of which has since been implemented at an estimated cost of $3.85M.

A. Lighting and sidewalk improvements to five underpasses at Court, Centre, Lincoln,
School and Crescent Streets between Montello & Commercial Streets.

B. Commercial Street Streetscape from Court Street to Crescent Street, with improved
street lighting, sidewalks, brick pavers, handicap accessibility, bicycle accommodations,
street trees, planters, and solar-powered trash receptacles.

C. Commercial Street Signalization at Centre and Crescent Streets, including pedestrian
improvements, signage walk count-downs, and handicap accessibility features.

Improvements also resulted from the construction in the past two years of Phase 1 of the
Enterprise Block — the Enso Lofts, and Centre 50 — including sidewalk, lighting and street trees
along Centre Street; and enhancements to the

park at Centre and Main.

Additional infrastructure improvements are
planned for the Urban Revitalization District
under this URP as illustrated on Map 7-A.

A new parking structure will facilitate the
redevelopment of parcels in both private and
public ownership.

Streetscape improvements including roadway
reconstruction, lighting and tree planting are
proposed for Centre Street, Franklin Street,
Legion Parkway, Lincoln Street and Montello
Street. Public improvements will enhance the
pedestrian environment with a focus on access to the north side of Centre Street between Main and
to the MBTA Commuter Rail and neighborhood Montello.

destinations including Vicente's Market, the

Brockton Senior Center, the YMCA and the Brockton Public Library. (Elements of proposed
streetscape improvements that are to be funded with DIF Revenues will be outside of the
geographic scope of the URD, but within the DIF District. Costs in this Financial Plan only reflect

Construction of the Enso Lofts development, a portion of
the Enterprise Block, included streetscape enhancements
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those elements of proposed public improvements that fall within the Urban Revitalization
District.)

The L Street Neighborhood Playground will serve a traditionally underserved neighborhood. All
six Census blocks groups within a quarter-mile of the proposed playground are Environmental
Justice populations; the property borders a Census block that meets the three criteria Mass GIS
mapped in 2010, and had met all four criteria in 2000. One of the goals of the City’s Open
Space and Recreation Plan is to “provide ample open space within a short walking distance of
those residents in Environmental Justice neighborhoods.”

The Petronelli Way redevelopment
will be required, as a condition of
disposition by the BRA to
establish a new right of way and
establish vehicular and pedestrian
connect between Court Street and
Petronelli Way. This will provide
access to the new parking garage,
and provide for mid-block
pedestrian crossing.

Improvements to the existing GAR
Park are programmed for funding
during the second phase of
implementation.

Construction of Public Infrastructure Improvements will be phased in coordination with
construction of private redevelopment. One funding source identified in this URP is the recent
MassWorks award of $1.276M to support downtown streetscape improvements. However,
improvements funded by either DIF Revenues, 40R Density Bonus Payments or privately-
funded improvements with redevelopment will all proceed in direct coordination with private
investment facilitated by this URP.

There are no known impediments to the proposed redevelopment such as wetlands, flood
plains, hazardous wastes, or soil conditions.

Approved May 9, 2016 Submitted to DHCD for Final Approval 101 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 102 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 103 of 110



Downtown Brockton Urban Revitalization Plan

Approved May 9, 2016 Submitted to DHCD for Final Approval 104 of 110



Downtown Brockton Urban Revitalization Plan

12.02 (8) Relocation (Commitment Statement)

The proposed actions of the Downtown Brockton URP will require the acquisition of 19 privately
owned parcels totaling slightly under 5.3 acres out of an urban redevelopment area consisting of
65.8 total acres (42.8 acres of taxable parcels i.e. not ROW). The successful implementation of
the plan will not involve the relocation of any residential households. Although most of the
properties to be acquired are empty, ten (10) existing businesses would be relocated. As
redevelopment moves forward, it is anticipated that new development will provide opportunities
for businesses that would be displaced as a result of implementation of this URP. The BRA and
the City of Brockton will make every effort to work with displaced businesses to accommodate
their relocation within redevelopment.

The BRA will prepare a detailed relocation strategy for any property which involves public
acquisition of property for redevelopment. The cost of relocation will be estimated based on
tenancy, use and market conditions at the time of acquisition.

All businesses and residents displaced by public action are entitled to receive relocation
assistance and payment under Chapter 79A of the Mass. Gen. Laws. A Relocation Advisory
Agent will be designated pursuant to applicable regulations prior to displacement of any entity.
In accordance with the Code of Massachusetts Regulations (CMR) 27.02 and 27.03, which
spells out the terms and procedures for assistance and payments, the Brockton Redevelopment
Authority will provide fair and equitable treatment to all parties displaced due to the public
actions documented in the URP.

The relocation plan will be refined and updated as the various project phases are finalized. No
displacement will occur until a relocation plan has been finalized and approved by the Bureau of
Relocation.

The City and the Brockton Redevelopment Authority anticipate designating a point person on
staff to serve as the relocation officer to assist with finding alternative sites, review of moving
cost estimates, and information regarding relevant zoning issues (or will use a relocation
consultant). The City and the BRA acknowledge that each occupant in legal occupancy at the
time of the acquisition are entitled to remain on the said property for not less than four months
from the date of its receipt of notice to vacate. The City will consult with the Bureau of
Relocation in advance of property acquisition to ensure that 760 CMR, Mass. Gen. Laws Ch.
79a and 49 CFR Part 24 are met.

All affected occupants will be directly notified by the BRA prior to commencement of acquisition.
However, in the interim, any inquiries can be directed to Brockton Redevelopment Authority, 50
School Street Unit #2, Brockton MA 02301 or telephone 508-586-3887.
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12.02 (9) Redeveloper’s Obligations

Following approval of the Urban Revitalization Plan, the Brockton Redevelopment Authority will
be responsible for the disposition of properties for redevelopment. In preparing estimates for
the costs of property acquisition for the purposes of this URP appraisal services have been
undertaken in accordance with Urban Renewal Regulations. Additional appraisal services will be
procured if needed for future acquisitions proposed if needed in accordance with Mass. Gen.
Laws Ch. 30B.

A Request for Proposal (RFP) will be issued for specific disposition parcels outlining the desired
uses for the subject parcels as well as the need for redevelopment proposals to be consistent
with this Plan.

In the public solicitation of proposals each redeveloper shall be required to provide information
to the Brockton Redevelopment Authority that includes at a minimum, the following information:

¢ A full description of the proposed development;
{ A detailed description of any public improvements being sought;

¢ Financial resources of the developer with financial sources, a development pro forma
and a sources and uses statement;

Proposed job creation and job retention;
Timetable for design, permitting and construction;

Past experience with similar size projects and references, and

LR T R e

Other pertinent information to be included in the RFP.

Following evaluation by the BRA, a preliminary designation will be made for a preferred
developer. The selected development entity will be required to enter into a Land Disposition
Agreement to be approved by DHCD as required by 760 CMR 12.00.

Within the local permitting process, developers will be subject to review under the Brockton
Zoning Ordinances including, as applicable, the Downtown Brockton 40R Smart Growth District.
Development will be expected to comply with applicable Zoning and non-zoning land use
controls, including (as applicable) the Downtown Brockton 40R Design Standards. The
Downtown Brockton 40R Design Standards adopted in 2007 are incorporated herein by
reference.
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12.02 (10) Property Disposition

The following table summarizes the proposed use of parcels proposed for disposition pursuant
to this URP:

At the time of adoption of this URP the Brockton Redevelopment Authority has not identified
known or potential redevelopers for the subject properties.

This statement shall serve as a commitment on behalf of the City of Brockton that the sale or
lease of property under Mass. Gen. Laws Ch. 121B and Mass. Gen. Laws Ch. 30B shall be
done in accordance with the provisions of the Urban Revitalization Plan and in the best interest
of the City of Brockton.
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12.02 (11) Citizen Participation

This Urban Revitalization Plan resulted from an extensive public participation process in
compliance with 760 CMR 12.02(11). Several public meetings, focus groups, walking tours and
individual meetings were held during the preparation of the Action Strategy that formed the
basis of this Urban Revitalization Plan, with significant public input.

On August 19 and August 20, 2015, project team leaders including City and BRA officials met
with stakeholder focus groups to invite comments about the issues facing the city’'s downtown,
what they saw as key challenges for the area, and feedback about the focus of the area of
study. Representatives of the business community, local government officials, real estate
developers and brokers, local educators, representatives of local theater and arts groups,
representatives from local social service institutions, local surveyors and engineers, staff from
the WB Mason office and area pastors met in a series of focus group meetings over this two day
period and gave valuable comments and feedback to guide the development of a draft plan.

On July 15 and September 21, 2015, the Brockton Gateway Transformative Development
Initiative Group, consisting of community members and business leaders from throughout the
City of Brockton met in City Hall to discuss the Action Strategy and the Urban Revitalization
Plan and to identify potential members for a Citizen Advisory Committee to assist with the Urban
Revitalization Plan development.

On September 30, 2015, more than 50 residents took part in a planning workshop to review and
provide input on the Brockton Downtown Action Strategy. Color flyers were widely distributed to
solicit citizen input for this event. The event — which took place from 6:30-8:00pm in the gallery
space at 50 Centre Street — opened with a presentation of the core elements of the Action
Strategy.

To help residents gain a
better understanding of
the existing conditions, a
series of posters were
created to highlight
current conditions in
Brockton, including land-
use classifications, land
values, and key
demographic data on
residents of the
surrounding community.
A poster summarizing
key recommendations
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from previous planning efforts was also created and displayed. A summary report of this design
workshop can be found in Appendix B.

On November 4, 2015 the Brockton Redevelopment Authority, after careful consideration of
existing conditions and redevelopment options, approved the Urban Revitalization District
boundary and formally expressed the need for an Urban Revitalization Plan to address the
conditions of blight and decay in the Urban Revitalization District.

At the Brockton Downtown Action Strategy Planning Workshop in September, a request for
members to serve on the Citizen Action Committee was made. Names of those individuals
willing to serve were collected, and submitted to the city for their review. Follow up phone calls
were made, and city staff contacted additional residents to ensure a diverse and open selection
of potential candidates was solicited.

On December 2, 2015 — the Brockton
Redevelopment Authority, following a
review of letters of intent submitted by
candidates, named the following individuals
to the Citizen Advisory Committee (CAC) to
guide the development and implementation
of the Urban Revitalization Plan: Janet
Trask, Nelson Fernandes, Jason Barbosa,
Frank Gurley, Jimmy Pereira, Anthony
Fowler.

The CAC held working meetings on

December 7 and December 9, 2015 to

review initial drafts of the Urban

Revitalization Plan. The CAC placed

comments on file recommending revisions

to this plan, included as an appendix to this

URP. The comments from the CAC were

introduced within the public hearing held by

the Brockton Redevelopment Authority

Board on January 6, 2016. The CAC

recommendation to expand the URP District

was taken into consideration but ultimately

not included pending further planning

activity. It may become the subject of a Tour of proposed Urban Revitalization Planning Area,
future amendment. August 20, 2015.

The Brockton Redevelopment Authority held

a public hearing on January 6, 2016 to formally consider the draft URP, which was prepared on
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their behalf following their action of November 4, 2015 to pursue establishment of an Urban
Renewal District. At that hearing, the Citizens Advisory Committee (CAC) recommended the
modification of the district boundaries to eliminate a portion of the district south of East Elm
Street, and include two multi-family properties on Warren Avenue and Pleasant Street. These
modifications were considered, but not adopted pending additional planning activities. These
changes may be the subject of a future amendment to the Plan.

Upon recommendation of the BRA of the final draft, the URP will be forwarded to the City
Council for public hearing, incorporating and revisions that may result from the BRA public
hearing process.

A Planning Board public hearing was held on January 5, 2016, at which the Board reviewed the
draft Urban Revitalization Plan and invited public comment. The Planning Board voted to find
that the urban renewal plan is based upon a local survey and conforms to a comprehensive plan
for the [city] as a whole, pursuant to statute.*

Recommendations of the BRA and the Planning Board will be forwarded to the City Council,
along with other materials placed on the public record during the public hearing process. The
City Council will hold public hearings on dates to be determined at which additional opportunity
for public comment will be provided.

It is the intention of the Brockton Redevelopment Authority to continue the meetings of the
Citizen Advisory Committee on a monthly or quarterly schedule, depending on the level of
activity, as the URP proceeds through adoption and implementation.

A record of public comments received within the public hearing process will be prepared and
included within submittal of URP for DHCD approval. News articles that document the planning
process and public involvement are included in Appendix .

*“The department shall not approve any urban renewal plan unless the planning board established under
the provisions of section seventy or eighty-one A of chapter forty-one for the city or town where the project
is located has found and the department concurs in such finding or, if no planning board exists in such
city or town, the department finds that the urban renewal plan is based upon a local survey and conforms
to a comprehensive plan for the locality as a whole. The department shall likewise not approve any urban
renewal plan unless it shall have found (a) the project area would not by private enterprise alone and
without either government subsidy or the exercise of governmental powers be made available for urban
renewal; (b) the proposed land uses and building requirements in the project area will afford maximum
opportunity to privately financed urban renewal consistent with the sound needs of the locality as a whole;
(c) the financial plan is sound; (d) the project area is a decadent, substandard or blighted open area; (e)
that the urban renewal plan is sufficiently complete, as required by section one; and (f) the relocation plan
has been approved under chapter seventy-nine A.”
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The Commonwealth of Massachusetts
William Francis Galvin, Secretary of the Commonwealth

February 24, 2022 Massachusetts Historical Commission-
Lisa V'errochi

Division of Capital Asset Management and Maintenance

One Ashburton Place

Boston MA (02108
RE: 36 (a.ka 38) Main, Street Brockton, MA; MHC# RC.71001
Dear Ms. Verrochi:

Thank you for submitting a Project Notification Form (PNF) for the project referenced above, which was received at this
office on January 24, 2022, The staff of the Massachusetts Historical Commission (MHC) have reviewed the information
submitted and have the following comments.

The Division of Capital Asset Management and Maintenance (DCAMM) proposes to convey the building at 36 Main
Street in Brockton out of state ownership per Chapter 362 of the Acts of 2020,

Review of the MHC’s Inventory of Historic and Archaeological Assets of the Commonwealth indicates that the building at
36 Main Street, historically known as the Marston Building, is included in the Inventory (BRO.196). It is the opinion of
MHC staff that the Marston Building meets the criteria of eligibility for listing in the National Register of Historic Places
as a contributing property to a potential historic district, North Downtown Historic District. A draft National Register
nomination for the North Downtown Historic District is currenﬂy under review by MHC staff. ‘

After review of MHC’s files and the information submitted, MHG has determined that the proposed disposition will have an
“adverse effect” (950 CMR 71.05(e) and 950 CMR 71. 07(2)()(3)) on the Marston Building through the disposition of a state
property without an historic covenant. Pursuant to 950 CMR 71.07(3), the MHC looks forward to consulting with
Massachusetts Division of Capital Asset Management and Maintenance (DCAMM) to seek ways to avoid, minimize, or
mitigate the adverse effect of the proposed demolition. The MHC hereby initiates its consultation process. The Brockton
Historical Commission is invited to participate in the consultation process.

These comments are offered to assist in compliance with M.G.L. Chapter 9, sectlons 26-27C (950 CMR 71.00). Please do -
not hesitate fo contact Ehzabeth Sherva of my staff if you have any questions.

Sincerely,

S\ j
‘/'
Brona Simon ‘
State Historic Preservation Officer
Executive Director

Massachusetts Historical Commission

XC Carol Meeker, DCAMM
Brockton Historical Commission

220 Morrissey Boulevard, Boston, Massachusetts 02125
(617) 727-8470 + Fax: (617) 727-5128
www.sec.state.ma.us/mhec
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MEMORANDUM OF AGREEMENT
between the
DIVISION OF CAPITAL ASSET MANAGEMENT AND MAINTENANCE
and the
MASSACHUSETTS HISTORICAL COMMISSION
regarding the disposition of the
MARSTON BUILDING, 36 MAIN STREET, BROCKTON, MASSACHUSETTS

WHEREAS, Chapter 362 of the Acts of 2020 authorizes the Commonwealth of Massachusetts Division of
Capital Asset Management and Maintenance (DCAMM) to enter into a disposition process to dispose of
the Marston Building (Building) located at 36 Main Street (Site) in the City of Brockton (City); and

WHEREAS, the Building is included in the Massachusetts Historical Commission (MHC)’s Inventory of
Historic and Archaeological Assets of the Commonwealth; and

WHEREAS, it is the opinion of MHC staff that the Building meets the criteria of eligibility for listing in
the National Register of Historic Places as a contributing property to a potential historic district, North
Downtown Historic District; and

WHEREAS, DCAMM is preparing to issue a Request for Proposals (RFP) for the sale or lease and
redevelopment of the Site; and

WHEREAS, the transfer by disposition of the Site constitutes a project undertaken by a state agency
pwrsuant to 950 CMR 71.03 and is a project for which DCAMM has sought the comments of the MHC
pursuant to M.G.L. Chapter 9, Section 26-27C, as amended by Chapter 254 of the Acts of 1988 (950 CMR
71.00); and

WHEREAS, MHC has determined that the proposed project will have an adverse effect on the Building
pursuant to 950 CMR 71.05(e) and 950 CMR 71.07(2)(b)(3) through the disposition of a state property
without an historic covenant; and

WHEREAS; no feasible or prudent alternative exists to eliminate the adverse effect of the proposed
disposition; and

WHEREAS, MHC has determined to accept the adverse effect of the disposition of the Site in
consideration of the mitigation alternatives described herein; and

WHEREAS, MHC and DCAMM agree, and the Brockton Historical Commission (BHC) hereby concurs,

that the project shall be undertaken and implemented in accordance with the following stipulations to

mitigate the effect of the disposition of the Site in compliance with M.G.L. Chapter 9, Section 27C.
STIPULATIONS

DCAMM shall ensure that the following measures are carried out in coordination with MHC and BHC, as
set forth below:

L. Redevelopment of the Disposition Site

A. DCAMM is encouraged to include historic preservation in any redevelopment process. Options for
redevelopment of the Site which incorporate historic preservation should take into account the
following principles of reuse planning:

1. Preservation of the character-defining features of the Building should be encouraged where
feasible.




2, Ifitis determined that it is not feasible to preserve all of the character-defining features of the
Building, the feasibility of preserving character-defining features of portions of the Building will
be examined and encouraged where feasible.

3. Rehabilitation of the Building will be consistent with recommended approaches in the Secretary of
the Interior’s Standards for Rehabilitation of Historic Properties {Standards).

1L

Marketing Plan and Request for Proposals

will make all final marketing decisions. DCAMM will consult with MHC and BHC on developing a
marketing plan for the Site that shall include the following efements:

Notwithstanding any provisions of this MOA, DCAMM will have marketing authority for the Site and

1. An advertising plan and schedule for publicizing the availability of the RFP.

2. Aninitial distribution list for notice of availability of the REP, which will include any contacts
offered by MHC and BHC.

3. A schedule for receiving and reviewing submissions in response to the RFP.

DCAMM will provide a draft marketing plan to MHC and BHC. MHC and BHC will have fourteen
{14) days to review and comment on the draft marketing plan. If MHC or BHC does not find the draft
marketing plan acceptable with respect to the historic preservation sections, DCAMM will make
reasonable efforts exercised in good faith to accommodate the concerns of MHC and BHC and will
submit a final marketing plan for review. Before implementation, MHC and BHC will have seven (7)
days to review and comment on the portions of the final marketing plan that address issues of historic
preservation.” In the event MHC and BHC do not provide initial comments on the draft marketing plan
within 14 days, or comments on the final marketing plan within 7 days, the plan shall be deemed
acceptable to MHC and BHC. It is understood that the content of the marketing plan shall not require
approval of MHC or BHC.

Concurrent with the development of a marketing plan, DCAMM will prepare the REP for the
disposition of the Site. DCAMM will consult with MHC and BHC on developing the RFP that shall
inchude the following elements:

1. An appendix to the RFP that includes information pertaining to the historic and architectural
significance of the Site (i.e., the National Register nomination for the North Downtown Historic
District). References to the MHC and National Park Service websites for additional information
on the State and Federal Historic Fax Credit programs.

2. A photograph and parcel map of the Site,

3. Reference to the points listed under 1A, of this MOA. The RFP as a whole will make a good faith
effort to generate interest in the preservation of what MHC has defined as the historic character of
the Site,

DCAMM will provide a confidential draft RFP to MHC and BHC, MHC and BHC will have fourteen
(14) days to review and comment on those portions of the draft RFP that address issues of historic
preservation. Before issuance of the final REP, MHC and BHC will have seven (7) days to review and
comment on the portions of the final RFP that address issues of historic preservation. In the event
MHC and BHC do not provide initial comments on the draft RFP within 14 days or comments on the
final RFP within 7 days, the RFP shall be deemed acceptable to MHC and BHC. Tt is understood that
the content of the RFP shall not require approval of MHC or BHC, It is further understood that MHC




and BHC will not share any portion of the RFP with anyone prior to the time the RFP is made publicly
available by DCAMM,

E. The marketing effort shall be continued for no less than three months from the date of the issuance of
the RFP, Issuance shall occur when the notice of availability of the RFP is published in the Cential
Register.

FDCAMM will schedule aninformsation session for prospective developers to ooeur at thie midpoint of
the marketing effort during which MHC, the City and BHC will have the opportunity to present
information and to answer questions from prospective developers.

. G.  Once proposals from developets ate received by DCAMM in response to the RFP, MHC and BHC
shall be afforded the opportunity to comment on the non-financial sections of the proposals and to
provide their comments in writing to DCAMM within 14 days of receipt of the proposals. Comments
may include applicability of the Standards to the proposals. DCAMM will share MHC and BHC’s
comments with interviewed developers. If DCAMM, in its sole determination, has received no
proposals that are feasible and acceptable that provide for rehabilitation or new construction in
conformance with the recommended approaches in the Standards, DCAMM will convey its
conclusions to MHC and BHC.

1. For all sections of the Site for which there is no preservation proposal that is feasible and
acceptable to DCAMM, then DCAMM or any new owners of any part of the Site or any
other person may proceed, subject to any other applicable reviews and permits, with
demolition of buildings and structures or rehabilitation or new construction that does not
conform to the Standards following completion of photographic recordation and
documentation as stipulated in Section V,

11 New Construction

A. DCAMM shall encourage new building additions and structures that are sympathetic or compatible to
what MHC has determined to be character-defining attributes of the Site,

1v. Exempted Activities

A. The following construction activities are unlikely to affect what MHC regards as the character-defining
attributes of the Site and are exempted from further review by MHC, including comments in any
environmental review process:

1. Resurfacing, maintenance, repair or improvement of existing parking lot, road and
driveway.
2. Repair, replacement or improvements to infrastructure (i.e. heating and electrical

systems, sewer, water, ventilation systems or plumbing).

3. Maintenance work such as painting, repair or replacement of substantially in-kind
architectural elements,

4, New construction on the Site that is consistent with the design guidelines set forth in
Section 1I1.

V. Photographic Recordation and Documentation

A. Prior to any demolition activities, substantial new construction, or other major change to any part of
the Site, DCAMM shall require that the Site be documented by photographs and narratives in
accordance with a “recordation plan”™ that satisfies all of the following:




1. Contains photographs and documentation of the character-defining attributes.
2. Provides that copies of the resulting documentation are made available to BHC. \
|

Vi, Historic Rehabilitation Tax Credits

A. Rehabilitation of the Building may qualify for State and/or Federal historic rehabilitation tax credits.

TR AR

DCAMM shall encourage-any third-party developerto consult witlh MHC and tlre National Park
Service to determine if the Building is eligible for tax credits and if the proposed work meets the
Standards allowing for the potential use of historic rehabilitation tax credits.

Any party to this MOA may request that it be amended or modified whereupon the parties will consult in
accordance with 950 CMR 71 to consider such amendment or modification.

Effective as of Tuvae 9 , 2022,

DIVISION OF CAPITAL ASSET MANAGEMENT AND MAINTENANCE

By: %‘"W Date: { /ﬁb 22

Carol W, Gladstone
Title:  Commissioner

MASSACHUSETTS HISTORICAL COMMISSION

R v fm o }/u/v—e; 7,\ FOA)

Brona Simon
Title:  Executive Director

By:

CONCURRING PARTY:

BROCKTON HISTORICAL COMMISSION

Date: May 11, 2022

~Rob a's'/
Director of Planning and Ecenomic Development
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ACCESS, MAINTENANCE AND REPAIR EASEMENT AGREEMENT
)

e

‘This Agreement entered into by the Commonwealth of Massachusetts acting by and
through the Division of Capital Asset Management and Maintenance (“DCAMM”) with a usual
place of business at One Ashburton Place, Boston Ma 02108 (hereinafter “Commonwealth” or
Grantor”) and the 28 Petronelli LLC a Massachusetts Limited Liability Corporation with a usual
place of business at 236 Huntington Ave Suite 402, Boston Ma. 02115 (heremafter “Petronelli -
or “Grantee”). :

WHEREAS Petronelli owns the property at 28 Petronelli Way in Brockton Massachusetts
(the “Benefitted Property”) and 1ntends to redevelop the Beneﬁtted Property into community
supported res1dent1al housing units; and

WHEREAS, the Commonwealth owns the property adjacent to that of Petronelli
identified as 36 or 28 Main Street, Brockton, Mass 02301 and shown as Parcel 109-052 on the
Brockton, Massachusetts Assessors’ Map (the “Commonwealth Property” or the “Grantor S
Property”); and ‘

WHEREAS, Chapter 362 of the Acts of 2020 authorized the Commissioner to grant to
" Petronelli a 10-foot wide easement (the “Easement Area”) as shown on an Easement Plan '
entitled “CONSTRUCTION ACCESS EASEMENT AND REPAIR PLAN”, prepared for 28
Petronelli LLC, by J.K. Holmgren Engineering, Inc dated October 14, 2020 to be recorded
hprewith (the “Plan), recorded herewith; and

WHEREAS the parties wish to enter into an agreement to facilitate the development of
/the Benefitted Property and therefore for and in consideration of the sum of Fwe&T MM Vv
the Commonwealth as Grantor hereby grants and conveys to Petronelli for the benefit of its the
Y 5, o@op,oo

B
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Benefitted Property as Grantee, and Grantee accepts, a perpetual right and easement appurtenant
to the Benefitted Property in common with the Grantor for the purpose of allowing Petronelli and
its successors and assigns the right to access and enter upon the Grantor’s property over the
Easement for the construction, development, and rehabilitation of the Benefitted Property and
for ongoing maintenance and repair purposes. Without limiting the foregoing, the Easement is:

~ for the benefit of the Grantee and its heirs, successors and assigns and employees and
contractors. In furtherance of the Easement granted herein, Grantor covenants that, at the
specified times, there will be reasonable access between the Benefitted Property and the
Easement Area that will not be impeded, and Grantor and its successors shall not, during such
specified times, obstruct or permit the obstruction of the Easement Area in any way 50 as to
impede or impair access to the Benefitted Property. . )

1. Nature and Effect of Easement:

a. Annual and Emergency Maintenance Easement: The Easement Area consists of an
area of 10 feet from' the property line of 28 Petronelli Way as shown on the Plan.
Grantee will be granted the right to enter upon the Easement Area for construction
purposes and to carry out routine maintenance to the exterlor of the building on the
Benefitted Property, including for the replacement or repair of ‘and cleaning of the
windows and the repointing of masonry. Notice of such access shall be provided to the
Grantor and the tenant utilizing the Grantor’s property if any, to enable them to
coordinate use of alternative parking if required.

- N
In the event of requiring emergency access, the Grantee shall provide such notice as
1s practical to appropriately address the issue at hand. \

The Easement Area may be entered through the gate on Petronelli Way, or by another
suitable access point. In the case of emergency, the time of access shall be as
necessary to appropriately address the i 1ssue or issues leading to the emergency.

2. Successors. The terms and provisions of this Easement create an equitable servitude upon
the Grantor’s Property in favor of the Benefitted Property and shall run with the land and
shall be binding upon Grantor’s Property and upon its mortgagees, tenants, subtenants,
beneficiaries, guests, invitees, licehsees, successors and assigns from time to time, and shall
run in favor of and inure to the benefit of the Benefitted Property and Grantee and its
mortgagees, tenants, subtenants, beneficiaries, guests, invitees, licensees, successors and
assigns from time to time. Grantee and its mortgagees, tenants, subtenants, beneficiaries,
guests, invitees, licensees, successors and assigns shall hold harmless and indemnify the
Grantor and its successors in interest for any liability or personal injury sustained by the"
use of the Easement by Grantee or any of Grantee’s members, managers, officers,
employees, customers, tenants, invitees, or guests in the granted Easement Area.

v3,. Maintenance Standards. Grantor and successor owners of the Grantor’s Property shall
during the periods described above in 1 a., keep the Easement Area open, and free from
obstruction. The Grantee shall have the right but not obligation to make any lrepairs that




l

are reasonable and necessary to keep the Easement Area open, and free from obstruction
if the Grantor fails to do so after reasonable written notice, subject to the terms and
provisions of this Easement. The parties acknowledge that the Grantee’s use of the
Easement Area will temporarily limit the amount of parking available on the Grantor’s
property. As a result the Grantee agrees that for the periods in which the Grantee requires
access for construction, maintenance, or repair of its property the Grantee shall provide the
Grantor with, to the extent necessary, an equivalent number of parking spaces at the
adjacent City of Brockton Mayor Bill Carpenter Parking Garage at its own expense. The
Grantee shall repair and replace any damage to the Easement Area and any such repair (i)
shall be conducted in a good and workmanlike, safe and efficient manner in accordance
with all applicable permits and regulations, (ii) no excavation shall remain open without
proper safeguard or for any longer than the minimum period necessary for the performance
of the work, (iv) such repair, replacement and maintenance shall be conducted in a manner
which minimizes the effect thereof upon the operation of the Grantor’s Property or the
Benefited Property, and (v) once commenced, any construction work will be diligently and
continuously pursued to completion.

Enforcement. This Easement and the rights hereunder may be enforced by appropriate
legal proceedings, including the right to obtain injunctive and other equitable relief against
any violations (the parties expressly agreeing that damages for breaches of this Easement ‘
are an inadequate remedy and consenting to the specific enforcement of such provision),
and shall be in addition to, and not in limitation of, any other rights and remedies available
to the other party at law or in equity on account of any breach by any party of the provisions -
of this Easement. Enforcement of this Easement shall be at the discretion of each party or
any assignee of such party’s rights under this Easement, and any forbearance by a party to
exercise its rights shall not be deemed or construed to be a waiver. The exercise by any
party hereto of any right or remedy to which it is entitled hereunder shall not preclude or
restrict the exercise of any other such right or remedy. No delay or omission by a party to
exercise any right or power accruing upon any non-compliance or failure of performance
by the other party under the provisions of this Easement shall impair any such right or
power or be construed to be a waiver thereof

Governing Law. This Easement shall be governed by the laws of the Commonwealth of
Massachusetts.

Term. The easements, covenants, and conditions contained in this Easement shall be
effective commencing on the date of recordation of this Easement in the Plymouth Registry
of Deeds and shall remain in full force and effect thereafter in perpetuity, unless this
Easement is modified, amended, canceled or terminated by the written consent of the
Grantor and Grantees, or their relevant successors and assigns, in recordable form and
recorded with said Plymouth Registry of Deeds.

Severability. The invalidity of any covenant, restriction, cendition, limitation or any other
part or provision of this Easement shall not impair or affect in any manner the validity,
enforceability or effect of the rest of this Easement.



8.

10.

11.

Waiver. No waiver of any breach of any of the easements, covenants and/or agreements
herein contained shall be construed as, or constitute, a waiver of any other breach or a
waiver, acquiescence in or consent to any further or succeeding breach of the same or any

other covenant and/or agreement.

Recording. A fully executed counterpart of this Easement shall be recorded in the
Plymouth Registry of Deeds.

Headings. The subject headings of the sections and paragraphs of this Easement are
included for purposes of convenience only and shall not affect the constructlon or

interpretation of any of its provisions.
{ 1

Entire Agreement. This Easement (including exhibits attached) constitutes the entire
agreement and understanding between the parties with respect to the subject matter

~ contained herein, and supersedes any prior agreement and understanding about the subject

12.

matter hereof. This Easement may be modified or amended only by a written mstrument
executed by the parties hereto. ~ -

Counterparts. This agreement may be signed in counterparts.

[Remainder-of page intentionally left blank] .t i






EXECUTED as a sealed instrumient this .25 _ day of Téét’ Wz ,2022.

Grantor:

\.

Commonwealth of Massachusetts actrng by and through its
Division of C;aplta Asset Management and Mamtenance

-

Carol W. G'l'adstone,vCorn:r‘niSSioner oy

THE COMMONWEALTH OF MASSACHUSETTS
) u~(1-(lo W

On this 33"“ day of E}m-m- 2022 before me, the undersrgned notary publlc personally
appeared Carol W. Gladstone, an 1nd1v1dual duly authorized, proved to me through satrsfactory
evidence of identification, which was which was [] photographic identification with signature
issued by a federal or state governmental agency D oath or afﬁrmatron of a credible witness, [B/
personal knowledge of the undersigned, to. be the person whose name is signed on the preceding
or attached document, and acknowledged to me that she signed it voluntarily for its stated purpose
on behalf of the Comronwealth of Massachusetts.

(Porau § . Hedtuo,
S ARRER A ADDER Notary Public wo\eve\n A. Madden
" Notary Public ‘ My commission exprres 3‘ov\e, 3 Acad]

 Commonwealth of Massachusetts : A
My Commission Expires
.June 3, 2027
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Easement Agreement — 28 Petronelli LLC and DCAMM

February 28 2021

Grantee:

28 Petronelli LLC

By: Edward C. Carman, Jr. (

Its: Manager, CSI Partners LLC,
Managing Member of 28 Petronelli LLC
THE COMMONWEALTH OF MASSACHUSETTS

SUFFOLE , SS.

On this_2¢"" day of repy gy 2022, before me, the undersigned notary public, personally
appeared Edward C. Carman, Jr, as Manager of CSI Partners LLC, as Managing Member of 28
Petronelli LLC, proved to me through satisfactory evidence of identification, which was which
was [_] photographic identification with signature issyed by a federal or state governmental
agency, [_] oath or affirmation of a credible witness, Iz/personal knowledge of the undersigned,
to be the person whose name is signed on the preceding or attached document, and acknowledged
to me that he signed it voluntarily for its stated purpose as Mana

My Commission Expires

Managing Member of 28 Petronelli LLC. ,P :l\ _ 2 Q
Notary Public September 9, 2027

My commission expires: SEpTEmM BER g , 2027

Nakaila Pollard
S NOTARY PUBLIC

. Commonwealth of

Massachusetts

L+ N/S SO
R

{00084552}
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APPENDIX O: Temporary Construction License Granted to Abutter



28 Petronelli LLC

CONSTRUCTION, ACCESS, MAINTENANCE AND REPAIR LICENSE
AGREEMENT

This a temporary, non-exclusive, revocable-at-will License Agreement (“License”) by
and between the Department of Unemployment Assistance (“DUA”) of the
Commonwealth of Massachusetts with a usual place of business at 19 Staniford Street,
Boston, MA 02114 (Licensor”), and 28 Petronelli LLC with an office address at 236
Huntington Avenue, Suite 402, Boston, MA 02115 (“Licensee”) entered into as of
February 22, 2022.

DUA is the leasehold tenant in the property at 36 Main Street, Brockton, Massachusetts
02301 (“36 Main Street”). Licensee owns the abutting property at 28 Petronelli Way,
Brockton, MA 02031 (“28 Petronelli Way”). Licensee plans to renovate the historic
four-story building at 28 Petronelli Way into 18 market rate apartments. 28 Petronelli
Way abuts parking areas at 36 Main Street, and the edge of the building extends to the
property line between the two properties.

The building at 28 Petronelli Way is planned to be completely renovated, including the
repair and pointing of brick work, cutting a number of new window openings in the
exterior of the building, filling in some existing window openings, and installing new
windows in existing window openings and in the new window openings. This work
requires access to the exterior of the building on its west and north facades from the
parking areas of 36 Main Street.

In addition, it is planned to construct a retaining wall on the eastern edge of the parking
lot on the Licensor’s Property.

The Licensee may enter upon the Licensed Premises under this License for the uses
stated herein only and for no other purpose or use whatsoever.

, Now, therefore, Licensor gives Licensee and its General Contractor / Construction
Manager, Sugrue Associates of Scituate, Rhode Island, and any potential successor
Contractor / Construction Manager, and their subcontractor permission to enter and use
the Licensed Premises, solely for the Permitted Uses defined in Section 1, below, of this
License, and Licensee accepts the same, subject to the following terms and conditions:

1. Construction Period Access Rights: During the period of construction,
Licensee and its contractors and subcontractors shall be provided with access to
an area 20 feet in width from the property line of 28 Petronelli Way and extending
along the west and north sides of 28 Petronelli Way as shown on the attached
plan. During the construction period Licensee shall have the right to enter on this
area in order to stage the building and carry out necessary construction renovation
work required to repair and repoint the masonry, make new window openings,

236 Huntington Avenue, Suite 402, Boston, MA 02115 617-482-1997

www.concordsqdev.com
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License Agreement between DUA and 28 Petronelli LLC.
February 22, 2022

replace the windows, and other work that requires access to the exterior of the
building. Entry to the area shall be through the existing gate on Petronelli Way.

In addition, Licensee and its contractors and subcontractors shall be provided with
access to an area that is 10 feet in width on the eastern border of the parking lot in
order to install a retaining wall, such retaining wall to be 100% on Licensees
Easement over the property of the City of Brockton. Licensee and its contractors
and subcontractors shall also be entitled to excavate the easternmost 2 feet of the
parking lot of Licensor in order to install the retaining wall. Upon completion,
such excavation shall be properly backfilled and re-paved, all as shown on the
mark up of the plan by J.K. Holmgren Engineering, Inc. dated 07/15/2020
attached hereto as Exhibit ___.

2. Maintenance Standards. Licensor shall, during the Construction Period
described above, keep the License Agreement area open, and free from
obstruction. The Licensee shall have the right but not obligation to make any
repairs that are reasonable and necessary to keep the License Agreement area
open, and free from obstruction if the Licensor fails to do so after reasonable
written notice, subject to the terms and provisions of this Agreement.

3. Alternative Parking Provisions: The parties acknowledge that the Licensee’s
use of the property will temporarily limit the amount of parking available on the
Licensors property. As a result the Licensee agrees that for the periods in which
the Licensee requires and uses access for construction, maintenance, or repair of
its property the Licensee shall provide the Licensor with, to the extent necessary,
an equivalent number of parking spaces in the adjacent City of Brockton Mayor
Bill Carpenter Parking Garage at Licensor’s expense.

5. Term. The Construction Period is anticipated to take 12 to 15 months
commencing in February of 2022, This License Agreement shall be effective
commencing on the date of its execution and shall remain in full force and effect
until the end of the Construction Period or June 30, 2023, whichever is earlier.
The Term may only be extended with the written approval of the Licensor, which
approval may be withheld by Licensor for any reason or for no reason, in
Licensor’s sole and absolute discretion. Any extensions of the Term of this
License are subject to Licensor’s modifications, if any, of any of the terms and
conditions of this License, in Licensor’s sole and absolute discretion.

6. Schedule: The work shall be done in accordance with the following schedule, it
being agreed that Licensee will use its best good faith efforts to reduce the time
required for each phase in order to minimize disruption to Licensor’s routine
operations, and it being further agreed that Licensor will allow some flexibility on
the timing of each phase to account for unforeseen issues that may arise during
the construction period:
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License Agreement between DUA and 28 Petronelli LLC.
February 22, 2022

a. Phase 1 — repairs and repointing of the masonry on the exterior of the

building: to be accomplished over a three-month period commencing on
April 1, 2022;

Phase 2 — Construction of the retaining wall: to be accomplished over a
two month-period commencing on May 1, 2021

Phase 3 — Installation of new windows: to be accomplished over a one
month period commencing in August or September of 2021.

CONDITION OF PREMISES AND LICENSEE’S ASSUMPTION OF RISK

Licensee acknowledges and agrees as follows:

7.
A
B.
B.
C.
F.
8.

The Licensed Premises are in “AS-1S, WHERE-IS” condition.

Licensor makes no representations or warranties whatsoever regarding the
Licensed Premises, including, without limitation, the suitability or fitness
of the Licensed Premises for the Permitted Uses.

Licensor shall not be liable to Licensee or to any of Licensee’s officers,
agents, representatives, contractors, employees, invitees and/or any other
person claiming by or through the Licensee ("Licensee's Parties™) for any
death or personal injury, or for any loss or damage to any personal
property that is brought onto the Licensed Premises by, or on behalf of,
Licensee or Licensee’s Parties, including, without limitation, equipment,
fixtures, vehicles or other personal property except to the extent caused by
Licensor’s or the Commonwealth’s gross negligence or intentional
misconduct.

Licensee accepts complete liability for the acts, omissions, and negligence
of Licensee and Licensee’s Parties, while present upon the Licensed
Premises or in connection with Licensee’s use of the Licensed Premises
under this License.

Without limiting the foregoing, neither Licensor nor the Commonwealth
shall have any liability to Licensee or to any of Licensee’s Parties for any
injury, death, loss, or damage caused by any act of Licensee’s Parties or
members of the general public except to the extent caused by Licensor’s or
the Commonwealth’s gross negligence or intentional misconduct.

INDEMNIFICATION

A

Licensee shall indemnify Licensor and the Commonwealth of
Massachusetts and save them harmless from and against any and all
injury, loss, claim, action, damage, or liability arising out of any act,
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License Agreement between DUA and 28 Petronelli LLC.
February 22, 2022

failure to act, or negligence of Licensee or any of Licensee’s Parties
occurring during Licensee’s use of the Licensed Premises.

This indemnity and hold harmless agreement shall include indemnity
against all costs, expenses, and liabilities, including without limitation,
reasonable outside legal fees, in connection with any such injury, loss, or
damage or any such claim, or any proceeding brought thereon or in
defense thereon.

9. INSURANCE [check the appropriate box(es)]

A

Licensee (and/or Licensee's contractors if applicable) shall keep in force,
at Licensee’s sole cost and expense during the Term of this License and
during such other times as Licensee enters on or uses the Licensed
Premises or any part thereof, the following insurance policies, as
indicated:

Commercial general liability insurance insuring Licensee against
all demands for bodily injury or damage to property which may be
claimed to have occurred upon the Licensed Premises. Said
insurance shall be written on an occurrence basis to afford
protection in the amount of not less than one million dollars per
occurrence for bodily injury and death and for property damage,
with a so-called “broad-form” endorsement and contractual
liability coverage and for personal injury under the producers
errors and omissions policy (a claims made form) in an amount not
less than one million dollars per claim.

Automobile Bodily Injury and Property Damage Liability
Insurance covering each vehicle of Licensee as applicable entering
the Licensed Premises in an amount not less than the compulsory
coverage required in Massachusetts.

Workers compensation insurance covering Licensee’s employees,

if any, on the Licensed Premises in such amounts as are required
by law.

other:
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February 22, 2022

10.

11.

B. The insurance coverage required by this Section 9 shall be by standard
policies for a media company, obtained from financially sound and
responsible insurance companies authorized to do business in
Massachusetts and rated in Best’s Insurance Guide (or replacement
thereof) as having a general policy holder rating of “A” or better and a
financial rating of at least “9” or otherwise acceptable to the Licensor.

C. Each said insurance policy shall name the Commonwealth of
Massachusetts as an additional insured and shall contain a provision
stating that to the extent it affects the coverage required in the License
such coverage shall not be cancelled, reduced or otherwise materially
altered without at least thirty (30) days prior written notice to Licensor.

D. One or more certificate(s) of insurance showing insurance coverage as
required by this Section 9 is attached to this License as Exhibit B.

LICENSEE’S RESPONSIBILITY FOR PERMITS

A. It shall be the responsibility of Licensee to obtain all such permits,
licenses and approvals in connection with the Permitted Uses and
the Licensed Premises, at Licensee’s sole cost and expense.

B. If Licensee is refused any such permit, license or approval or if any

such permit, license or approval is revoked or cancelled during the
Term of this License, this License shall automatically terminate.

ALTERATION OF THE PREMISES

Licensee shall not make any alterations or improvements upon the Licensed
Premises other than those specified herein after this License has commenced
unless Licensee has obtained Licensor's prior written approval, which may be
withheld for any reason or for no reason in Licensor's sole and absolute
discretion. Any alterations or improvements made by Licensee shall be made in
accordance with the terms and conditions established by Licensor, which may
include prior approval of plans, insurance coverage, and a requirement that
Licensee remove any or all of its alterations or improvements upon the
revocation, expiration or earlier termination of this License. All such alterations
or improvements remaining upon the Licensed Premises after the expiration or
earlier revocation or termination of this License shall be subject to the provisions
of Section 13K hereof. In any event, this License does not for any purpose
constitute the granting of an interest in real property, and Licensee shall not have
any right to make any permanent improvements to, or to install any permanent
fixtures on, the Licensed Premises.
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License Agreement between DUA and 28 Petronelli LLC.
February 22, 2022

12.

CONDUCT OF LICENSEE

A

Compliance with Licensor’s Directives
Licensee agrees to observe and obey all directives given by duly
designated personnel of Licensor.

Compliance with Laws

Licensee shall at all times use the Licensed Premises in accordance with
all applicable laws, statutes, ordinances, regulations, permits, licenses,
approvals and the requirements of Licensee’s insurance policies.

Non-interference with Operations of Licensor or Others

Licensee shall at all times conduct itself so as not to interfere in any way

with the operation or use of the Licensed Premises by the Licensor or any
other person entitled to use the Licensed Premises or any portion thereof,

Repair of Damage

Licensee shall not cause or suffer any waste of the Licensed Premises and
shall maintain the Licensed Premises in good order at all times. Licensee's
responsibilities shall include, but not be limited to, the repair of any and
all damage or breakage resulting from use of the Licensed Premises or in
connection with this License by Licensee and/or Licensee’s Parties, but
excluding damage or breakage caused by the gross negligence or willful
misconduct of employees, agents and/or invitees of the Licensor. All
repairs made by Licensee shall be performed in a manner satisfactory to
Licensor, and shall be completed by Licensee within 30 days of the
expiration or termination date of this License. If Licensee fails to
complete any such repairs as provided herein, Licensor shall have the
option to make such repairs for the account of Licensee, and charge
Licensee for any and all costs incurred by Licensor to make such repairs.
Licensee shall make payment within 10 business days after written
demand and with substantiation of all such costs by Licensor.

Sanitation

Licensee shall maintain the Licensed Premises in a sanitary condition and
shall follow all directions of Licensor with regard to the collection and
disposal of refuse.

Security
Licensee shall be solely responsible for providing, at Licensee’s sole cost

and expense, such security protection or services as necessary to protect
the Licensed Premises, Licensee, Licensee's Parties, third parties and the
general public from injury or damage.

Costs and Expenses
Licensee shall be responsible for any and all costs and expenses associated
with Licensee’s use of the Licensed Premises.
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H. Activities Limited to Permitted Uses
Except for the Permitted Uses, Licensee shall not enter, use, conduct, or
permit any activity, operations or business, nor permit any of Licensee's
Parties to do the same upon the Licensed Premises.

l. Hazardous Materials
Licensee agrees that it shall not cause any hazardous materials (except for
customary amounts of such materials that may be contained in materials
used in connection with the permitted uses, to be used, generated, stored
or disposed of on, under or about, or transported to, from or through the
Licensed Premises, nor allow any of Licensee's Parties to do the same.

For the purposes of this License, "hazardous materials” shall include, but
not be limited to, substances defined as "hazardous substances", "toxic
substances", "hazardous wastes", "hazardous materials", "oil" or
"asbestos" in any federal or

state statute concerning hazardous materials now or hereafter enacted,

including all regulations adopted or publications promulgated thereunder.

J. Alcoholic Beverages
Unless specifically included in the Permitted Uses, and provided that
Licensee has obtained all necessary licenses and permits for sale and
distribution of alcoholic beverages, Licensee shall not bring, store,
maintain, consume or serve alcoholic beverages upon the Licensed
Premises, nor allow any of Licensee’s Parties to do the same.

K. Vacating Licensed Premises
Upon the expiration or earlier revocation or termination of this License,
Licensee shall vacate the Licensed Premises within a reasonable time as
shall be established by Licensor upon such expiration, revocation or
termination. Licensee shall also remove all of its and any of Licensee’s
Parties’ property from the Licensed Premises and restore the Licensed
Premises to the condition the Licensed Premises were in at the
commencement of this License, reasonable wear and tear excepted, and,
subject further, to any obligation Licensee may have hereunder to make
repairs or improvements to the Licensed Premises.

Licensor may, immediately or at any time thereafter, enter upon the
Licensed Premises or any part thereof and expel the Licensee and any of
the Licensee's Parties and compel Licensee to remove their property,
forcibly if necessary.

This remedy shall be without prejudice to any other remedies which
Licensor may have under this License or otherwise at law and/or at equity.

Without in any way extending or creating a new License, in the event that
Licensee and/or any of its personal property remains on the Licensed
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13.

14.

15.

Premises after the expiration or earlier revocation or termination of this
License, Licensee shall be obligated to observe all of the terms and
conditions of this License during said period.

In the event any of Licensee's or Licensee’s Parties personal property
remains on the Licensed Premises after the expiration or earlier revocation
or termination of this License, Licensee shall pay Licensor $100 per day
for each day any such personal property remains on the Licensed Premises
without Licensor’s written consent.

ASSIGNMENT

The Licensee shall not sell, assign, sublet, mortgage or transfer this License for
any reason or to any entity, whatsoever.

RIGHTS OF LICENSOR TO ENTER AND USE

Licensor reserves the right to enter, occupy and use the Licensed Premises
the exercise of these rights and Licensee shall cooperate with Licensor,
representatives of the Commonwealth of Massachusetts, other licensees
and their respective officers, agents, representatives, contractors,
employees and/or invitees.

REVOCATION/TERMINATION

A

This License shall be revocable or terminable at will and without notice by
the Licensor. Licensor will endeavor, other than in emergency
circumstances, not to revoke or terminate this License unless there is a
breach by Licensee of any material term of this License.

Other than in the case of an emergency related to public safety or
governmental necessity, if Licensor determines that it is necessary to
revoke or terminate

this License as provided in the preceding paragraph, Licensor will give the
Licensee 30 days prior written notice of the date of expiration of this
License and a reasonable opportunity to cure such breach. This License
may be terminated by Licensee upon 7-days prior written notice to
Licensor.

If this License is revoked or terminated as provided herein, this License
shall come to an end as fully and completely as if the Term had expired on
the date set forth in Section 5, and Licensee shall vacate the Premises as
provided in this License, including, without limitation, under Section 12K
of this License.
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17.

18.

If this License is revoked or terminated by Licensor, Licensee shall not be
relieved of liability to Licensor for arrears in the License Fee or for any
other injury or damage sustained by Licensor or the Commonwealth of
Massachusetts as a result of a Licensee's entry and/or use of the Licensed
Premises, whether occurring before or after such termination.

Licensee expressly waives any right to damages AGAINST Licensor
and/or the Commonwealth of Massachusetts. Without limiting the
foregoing, in connection with the revocation or termination of this
License, neither Licensor nor the Commonwealth shall be responsible for
any damages whatsoever, including punitive, incidental or consequential
damages.

NO ESTATE CREATED

This License shall not be construed as creating or vesting in Licensee any estate in
the Premises, but only gives Licensee limited permission to enter and use the
Licensed Premises for the Permitted Uses.

A

This License does not constitute the granting of an interest in real property
for any purpose, and Licensee shall not have any right to make any
permanent improvements to, nor to install any permanent fixtures on, the
Licensed Premises except as set forth in Exhibit C to this License.

Licensee shall have no right to require specific performance by Licensor
for any reason under this License.

Licensee agrees that this License shall not be recorded. If recorded, this
License shall automatically be null and void.

NON-DISCRIMINATION

A

Licensee shall not discriminate against any qualified employee, applicant
for employment, subcontractor, or person or firm seeking to provide goods
or services to Licensee, nor shall Licensee deny any person access to the
Licensed Premises or to any activities or programs carried out pursuant to
this License because of race, color, national origin, ancestry, age, sex,
religion, physical or mental handicap, or sexual orientation.

The Licensee shall comply with all applicable federal and state statutes,

rules, and regulations prohibiting discrimination in employment and
accommodations.
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19.

20.

NOTICE

Unless otherwise expressly permitted hereunder, all notices or other
communications required or permitted to be given under this License shall be in
writing, signed by a duly authorized representative of the party giving the notice
and shall be given by hand delivery with receipt (including, without limitation,
courier or overnight delivery service) or mailed by United States certified mail,
postage prepaid, return receipt requested.

Notices may also be sent by email or facsimile to either party, provided, a number
is given for such party in Section 1 and there is confirmation of delivery and
follow-up with a hard copy of the notice.

Such notices shall be sent or addressed to Licensor and Licensee at the addresses
set forth in Section 1 of this License.

Notices shall be deemed to have been given only if confirmation of delivery is
made. In each case confirmation of delivery shall be made by the addressee
specified in this License or an authorized representative of addressee.

By notice given hereunder at any time and from time to time, Licensor or

Licensee may designate a different address or facsimile number to which notices
shall be sent.

MISCELLANEOUS PROVISIONS

A. This License may not be modified except in writing, duly executed by
Licensor and Licensee.

B. This License, including all Exhibits attached hereto, contains the entire
agreement of the parties and there are no other agreements or
understandings between the parties regarding the subject matter of this

License.

C. This License shall be binding upon the Licensee and all of Licensee's
Parties.

D. Licensee and Licensee's Parties are not authorized to bind or involve the

Licensor or the Commonwealth of Massachusetts in any contract or to
incur any liability for or on the part of the Licensor or the Commonwealth
of Massachusetts.

E. No official, employee or consultant of the Commonwealth of
Massachusetts shall be personally liable to Licensee or to any of
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Licensee's Parties for or on account of any action whatsoever under or
arising out of or in connection with this License.

F. The following exhibits are made a part of this License for all purposes:

WITNESS the duly authorized signatures of Licensee and Licensor on three
counterparts of this License, each of which shall be considered to be an original for all
interests and purposes. This License shall be valid upon, but not before, the delivery of'a
fully executed counterpart to Licensee by Licensor,

AGREED AND ACCEPTED

LICENSEE: 28 Petronelli LLC.

_Edward C. Cgrnan, fr. Manager, CSI Manager

LLC 2 2 €

Authorized Signature Title

i(‘tm&(\ C C)WM ‘1[1.1—[1,7—-
Print Name Date

7} m,/’za’l.a

gl
A.Harris Magloire Date
Facilities Manager
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