
COMMONWEALTH OF MASSACHUSETTS 

IN THE MATTER OF SOUTH MIDDLESEX 
NON-PROFIT HOUSING CORPORATION 
REDEVELOPMENT OF 7 BISHOP STREET, 
FRAMINGHAM, MASSACHUSETTS 

 

BROWNFIELDS COVENANT 
NOT TO SUE AGREEMENT 

MassDEP RTN 3-3527 

   

I. STATEMENT OF PURPOSE 

A. This Agreement is made and entered into by and between the Office of the 
Attorney General (the "OAG") on behalf of the Commonwealth of Massachusetts (the 
"Commonwealth") and the South Middlesex Non-Profit Housing Corporation ("SMNPHC"). 
Collectively, the OAG and SMOC are referred to as the "Parties." 

B. This Agreement is entered into pursuant to the Massachusetts Oil and Hazardous 
Material Release Prevention and Response Act, as amended and codified in Massachusetts 
General Laws Chapter 21E ("G.L. c. 21E"), and the OAG's Brownfields Covenant Not to Sue 
Agreement Regulations at 940 CMR 23.00 ("Brownfields Covenant Regulations"), with 
reference to the Massachusetts Contingency Plan, 310 CMR 40.0000 (the "MCP"). This 
Agreement relates to the remediation and redevelopment of the former Avery Dennison 
manufacturing plant that is located at 7 Bishop Street in Framingham, Massachusetts (the "7 
Bishop Street Project" at the "Property"). SMNPHC intends to allow the South Middlesex 
Opportunity Council ("SMOC") to use the space as its state-wide headquarters. 

C. The Parties intend to set forth in this Agreement their respective duties, 
obligations and understanding so that the Bishop Street Project can contribute to the physical and 
economic revitalization of an area of Framingham, Massachusetts. The Parties agree that this 
Agreement, pursuant to G.L. c. 21E, §3A(j)(3), addresses potential claims by the Commonwealth 
and third parties as to SMNPHC and is predicated upon SMNPHC's compliance with the terms 
and conditions of this Agreement. This Agreement also addresses potential claims brought by 
third parties for contribution, response action costs or property damage pursuant to G.L. c. 21E, 
§§ 4 and 5 or for property damage under common law. This Agreement does not, however, 
address liability arising under contract law. 

D. The Commonwealth believes that this Agreement is fair, consistent with G.L. c. 
21E and in the public interest, and has entered into this Agreement as part of an effort to 
revitalize an area of Framingham, Massachusetts. 

II. THE PARTIES 

A. 	The OAG is a duly constituted agency of the Commonwealth of Massachusetts 
charged with the legal representation of the Commonwealth and maintains offices at One 
Ashburton Place, Boston, Massachusetts 02108. Included within the OAG's authority is the 



authority to enter into Brownfields Covenant Not to Sue Agreements pursuant to G.L. c. 21E, 
§3A(j)(3)• 

B. 	SMNPHC is a Massachusetts non-profit corporation with a principal office at 300 
Howard Street, Framingham, Massachusetts. Its purposes include acquiring, holding, selling, 
leasing and otherwise managing real property for use by the South Middlesex Opportunity 
Council Inc. ("SMOC"), a Massachusetts non-profit corporation also with a principal office 
currently at 300 Howard Street, Framingham, Massachusetts, and its affiliates, agents and 
employees. 

III. STATEMENT OF FACT AND LAW 

A. The Commonwealth enters into this Agreement pursuant to its authority under 
G.L. c. 21E, §3A(j)(3), and the Brownfields Covenant Regulations. 

B. Unless otherwise expressly provided, terms used in this Agreement which are 
defined in the Brownfields Covenant Regulations shall have the meaning assigned to them under 
such regulations. Terms not defined in the Brownfields Covenant Regulations, but defined under 
G.L. c. 21E and/or the MCP, shall have the meaning assigned to them under G.L. c. 21E and/or 
the MCP. Terms used in this Agreement which are defined in the Brownfields Covenant 
Regulations, G.L. c. 21E, the MCP, as well as those defined in this Agreement, are capitalized. 

C. The Property is approximately 4 acres of land at 7 Bishop Street in Framingham, 
Massachusetts and is bounded by Bishop Street to the west, Clark Street Extension to the north, 
and it intersects and is bounded by Waverly Street (Rt. 135). The Property has four buildings 
and two parking lots. The Property is more fully described in Exhibit A,  which is attached and 
incorporated into this Agreement. Solvent and petroleum contamination has been detected in 
soil and groundwater at the 7 Bishop Street Property. 

D. The Massachusetts Department of Environmental Protection ("MassDEP") has 
received notice of Releases of Oil and/or. Hazardous Materials ("OHM") at the Property. 
MassDEP has assigned Release Tracking Number ("RTN") 3-3527 to those Releases. The areas 
where OHM have come to be located as a result of the Releases assigned RTN 3-3527 constitute 
the "Site," as that term is defined at 310 CMR 40.0006. The Site is also the "property 
addressed" by this Agreement as the term "property addressed" is used at 940 CMR 23.08(1) in 
the Brownfields Covenant Regulations. The Site is more fully described in Exhibit B,  which is 
attached and incorporated into this Agreement. Exhibit B describes the environmental 
conditions in detail, including the nature and extent of contamination detected at the Site. 

IV. COMMITMENTS AND OBLIGATIONS 

In consideration of the representations made and promises exchanged by and between the 
Parties, each of them covenants and agrees to the terms and conditions which follow. 

A. REPRESENTATIONS AND COMMITMENTS BY SMNPHC 

-2- 



	

1. 	SMNPHC represents that: 

a. 	it is an Eligible Person; 

b. 	it is not at the time of execution of this Agreement a person with 
potential liability for the Site pursuant to G.L. c. 21E; 

c. 	it is not now nor has it ever been previously affiliated with any 
person having potential liability for the Site pursuant to G.L. c. 21E, except as set forth below; 

d. 	its involvement with the Site has been limited to: 

i. evaluating the Property for purposes of acquiring the 
Property; 

ii. negotiating to acquire the Property; and 

iii. communicating with the Commonwealth and federal 
agencies with respect to the remediation and redevelopment of the Property; 

e. 	none of the SMNPHC's activities have caused or contributed to the 
Release or Threat of Release of OHM at the Site under G.L. c. 21E and/or the MCP; and 

f. 	SMNPHC is not at the time of execution of this Agreement subject 
to any outstanding administrative or judicial environmental enforcement action arising under any 
applicable federal, state or local law or regulation except as described in Exhibit C, which is 
attached and incorporated into this Agreement. 

	

2. 	SMNPHC agrees to the following terms and conditions: 

a. SMNPHC shall endeavor to acquire ownership of the Property and, 
if it becomes an Owner and/or Operator of the Property, undertake the Project by modifying the 
existing office space, and allowing SMOC to use the space as its state-wide headquarters. 
Approximately 150 SMOC employees will be transferred to the 7 Bishop Street Property. 
SMOC will also run various programs, including counseling, job training, and housing assistance 
at this location. A full description of the Project is attached as Exhibit D to this Agreement. 

b. If it becomes an Owner and/or Operator of the Property, SMNPHC 
shall maintain or arrange for the maintenance of a Permanent Solution as described in the Waiver 
Completion Statement submitted on July 28, 1998 and the Risk Assessment Review and 
Clarification letter from Elissa J. Brown, LSP to Joanne Fagan dated April 6, 2012 (collectively 
the Waiver Completion Statement") for any Release of OHM occurring at the Site, in accordance 
with G.L. c. 21E, the Standard of Care defined in G.L. c. 21E, and the MCP. If it becomes an 
Owner and/or Operator of the Property, the SMNPHC shall also cooperate fully with MassDEP. 
The Waiver Completion Statement is attached as Exhibit E to this Agreement. 
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c. 	If it becomes an Owner and/or Operator of the Property, SMNPHC 
shall immediately after becoming Owner and/or Operator record the Amended Restrictive 
Covenant ("ARC") in the South Middlesex Registry of Deeds. SMNPHC shall provide a 
certified registry copy of the recorded ARC which identifies the book or page number to the 
Commonwealth of Massachusetts. The ARC is attached as Exhibit F  to this Agreement. All 
activities and uses at the Property shall conform to all restrictions and requirements of the ARC. 

d. 	To cooperate fully includes, without limitation: 

i. providing prompt and reasonable access to the portion of 
the Site owned or operated by SMNPHC to MassDEP for any purpose consistent with G.L. c. 
21E and the MCP; 

ii. complying with the Release notification provisions 
established by G.L. c. 21E and the MCP; 

iii. responding in a timely manner to any request made by the 
MassDEP or OAG to produce information as required pursuant to G.L. c. 21E; 

iv. taking reasonable steps to prevent the Exposure of people 
to OHM, such as by fencing or otherwise preventing access to the Site or portion of the Site 
under the SMNPHC's control if appropriate and/or necessary to prevent Exposure or as 
otherwise required by G.L. c. 21E, the MCP or MassDEP; 

v. containing any further Release or Threat of Release of 
OHM from a structure or container under SMNPHC's control, to the extent necessary under, and 
in accordance with, G.L. c. 21E and MCP, upon obtaining knowledge of a Release or Threat of 
Release of OHM; and 

vi. to the extent SMNPHC conducts, or causes to be 
conducted, Response Actions at the Site, doing so in accordance with G.L. c. 21E, the Standard 
of Care defined in G.L. c. 21E, and the MCP. 

e. 	SMNPHC shall provide a copy of this Agreement to any 
successors, assigns, lessees or licensees of SMNPHC's ownership or operational interests in any 
portion of the Property ("Subsequent Owners and/or Operators"). 

B. COVENANT NOT TO SUE BY THE COMMONWEALTH 

1. 	SMNPHC 

Pursuant to G.L. c. 21E, §3A(j)(3), in consideration of the representations 
and commitments by SMNPHC set forth in Section IV.A of this Agreement, and subject to 
SMNPHC's compliance with the terms and conditions of this Agreement and the Termination 
for Cause provisions described below in Section IV.B.5, the Commonwealth covenants not to 
sue SMNPHC for Response Action costs, contribution, property damage, natural resources 
damages, or injunctive relief under G.L. c. 21E, or for property damage under the common law, 
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relating to any Release of OHM occurring at the Site prior to the execution of this Agreement 
(the "Covered Releases"). The covenant in this Paragraph shall vest on the effective date of this 
Agreement as defined in Section IV.D.5. This Agreement shall not affect any liability 
established by contract. 

2. Subsequent Owners and/or Operators 

The Commonwealth also covenants not to sue Eligible Persons who are 
Subsequent Owners and/or Operators, as defined in Section IV.A.2.e of this Agreement, for 
Response Action costs, contribution, property damage or injunctive relief under G.L. c. 21E, or 
for property damage under the common law, relating to the Covered Releases. The liability 
relief available to Subsequent Owners and/or Operators shall be subject to the same terms and 
conditions as those that apply to SMNPHC and shall be conditioned upon the compliance by the 
Subsequent Owner's and/or Operator's with the covenant not to sue the Commonwealth in 
Section IV.0 of this Agreement. 

3. Applicability of the Agreement 

This Agreement shall be in effect unless and until the statutory protections 
available to SMNPHC or Subsequent Owners and/or Operators pursuant to G.L. c. 21E, §5C are 
in effect. This Agreement is subject to the Termination for Cause provisions described below in 
Section IV.B .5. 

4. Reservations of Rights 

The Commonwealth's covenants in this Agreement shall not apply to: 

a. any Release of OHM at or from the Property that first occurs after 
the date of execution of this Agreement; 

b. any Release of OHM which SMNPHC or any Subsequent Owner 
and/or Operator causes, contributes to, or causes to become worse, but if the cause or 
contribution is that of a Subsequent Owner and/or Operator, such reservation shall affect the 
liability protection applicable only to such Subsequent Owner and/or Operator and shall not 
affect SMNPHC's liability protection under this Agreement; 

c. any Release of OHM not discovered when the Waiver Completion 
Statement was submitted to MassDEP that would have been discovered if an assessment of the 
Property or portion of the Property covered by or addressed in the Waiver Completion Statement 
had been performed consistent with the Standard of Care in effect when the Waiver Completion 
Statement was submitted; 

d. any Release or Threat of Release of OHM from which there is a 
new Exposure that results from any action or failure to act pursuant to G.L. 21E by SMNPHC, or 
a Subsequent Owner and/or Operator during SMNPHC's or a Subsequent Owner's and/or 
Operator's ownership or operation of the Property, but if the action or failure to act is that of a 
Subsequent Owner and/or Operator, such reservation shall affect the liability protection 
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applicable only to such Subsequent Owner and/or Operator and shall not affect SMNPHC's 
liability protection under this Agreement; 

e. any Release of OHM not expressly described as one of the 
Covered Releases in Section IV.B.1, or Section IV.B.2 of this Agreement; 

f. any claims (i) for damages for injury to, destruction of, or loss of 
natural resources due to a Release of Oil and/or Hazardous Material occurring after the execution 
of this Agreement, (ii) for exacerbation of injury to, destruction of, or loss of natural resources 
occurring after the execution of this Agreement, where original injury, destruction or loss of 
natural resources was due to a Release of Oil and/or Hazardous Material occurring either before 
or after the execution of this Agreement, (iii) for the costs of any natural resource damage 
assessment relating to conditions first caused or exacerbated after the execution of this 
Agreement, and (iv) for damages for injury to, destruction of, or loss of natural resources due to 
a Release of Oil and/or Hazardous Material not expressly described in Section IV.B.1 or Section 
IV.B.2 of this Agreement. If, however, injury to, destruction of, or loss of natural resources, or 
the exacerbation of such conditions, is caused by a Subsequent Owner and/or Operator, this 
reservation shall affect the liability protection applicable only to such Subsequent Owner and/or 
Operator, and shall not affect SMNPHC's liability protection. 

5. 	Termination for Cause 

a. If the OAG or MassDEP determines that SMNPHC submitted 
materially false or misleading information as part of their Application to Enter into a 
Brownfields Covenant Not to Sue Agreement, the OAG may terminate the liability protection 
offered by this Agreement for the offending party in accordance with Section IV.B.5.d of this 
Agreement. A statement made by SMNPHC regarding the anticipated benefits or impacts of the 
proposed Project will not be considered false or misleading for purposes of this section if the 
statement was asserted in good faith at the time it was made. 

b. If the OAG or MassDEP determines that the SMNPHC or a 
Subsequent Owner and/or Operator has violated the terms and conditions of this Agreement, 
including, but not limited to, failure to maintain a Permanent Solution in accordance with Section 
IV.A.2.b of this Agreement, G.L. c. 21E and the MCP, failure to record the ARC as required by 
this Agreement, or if the OAG or MassDEP determines that the SMNPHC will not acquire 
ownership of the Property despite endeavoring to do so, the OAG may terminate the liability 
protection offered by this Agreement in accordance with Section IV.B.5.d of this Agreement. In 
the event that the liability protection is terminated solely because of a violation by SMNPHC of 
one or more of the conditions set forth in Section IV.A.2.d.i through Section IV.A.2.d.v of this 
Agreement, such termination shall affect the liability protection applicable only to SMNPHC. In 
the event that the liability protection is terminated solely because of a violation by a Subsequent 
Owner and/or Operator of one or more of the conditions set forth in Section IV.A.2.d.i through 
Section IV.A.2.d.v of this Agreement, such termination shall affect the liability protection 
applicable only to the Subsequent Owner and/or Operator and shall not affect SMNPHC's 
liability protection. 

d. 	Before terminating the liability relief provided by this Agreement, 
the OAG will provide SMNPHC or a Subsequent Owner and/or Operator, as appropriate, with 
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written notice of the proposed basis for, and a 60-day opportunity to comment on, the proposed 
termination. If the OAG, in its sole discretion, deems it appropriate, the notice from the OAG 
shall provide a reasonable period of time for SMNPHC or a Subsequent Owner and/or Operator, 
as appropriate, to cure an ongoing violation in lieu of termination of the liability relief provided 
by this Agreement. 

e. 	Termination of liability relief pursuant to this section shall not 
affect any defense that SMNPHC or a Subsequent Owner and/or Operator might otherwise have 
pursuant to G.L. c. 21E. 

C. COVENANT NOT TO SUE BY THE SMNPHC AND ANY SUBSEQUENT 
OWNER AND/OR OPERATOR 

	

1. 	In consideration of the Commonwealth's covenants not to sue in Section 
IV.B of this Agreement, SMNPHC covenants not to sue and not to assert any claims or causes of 
action against the Commonwealth, including any department, agency, or instrumentality, and its 
authorized officers, employees, or representatives with respect to the following matters as they 
relate to the Site or this Agreement: 

a. any direct or indirect claims for reimbursement, recovery, 
injunctive relief, contribution or equitable share of response costs or for property damage 
pursuant to G.L. c. 21E in connection with any of the Covered Releases; 

b. any claims for "takings" under the Fifth Amendment to the United 
States Constitution, under the Massachusetts Constitution, or under G.L. c. 79 based on the 
argument that, with respect to a Covered Release, the requirements of Chapter 21E, the MCP, or 
the requirements of this Agreement constitute a taking; 

c. any claims for monetary damages arising out of Response Actions 
at the Site and/or the Property; 

d. any claims or causes of action for interference with contracts, 
business relations or economic advantage based upon the conduct of MassDEP pursuant to 
Chapter 21E prior to the date of this Agreement concerning any of the Covered Releases; or 

e. any claims for costs, attorneys fees, other fees or expenses incurred 
in connection with the Covered Releases. 

	

2. 	Subsequent Owners and/or Operators shall be bound by SMNPHC's 
covenants in this Section IV.C. In the event that, despite these covenants, a Subsequent Owner 
and/or Operator asserts any claims or causes of action against the Commonwealth, including any 
department, agency, or instrumentality, and its authorized officers, employees, or representatives 
with respect to the claims listed in this Section IV.C, such claims or causes of action shall have 
no effect on the rights, benefits, and protections secured under this Agreement for any entity 
other than a Subsequent Owner and/or Operator. 
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D. CONTRIBUTION PROTECTION AND RIGHTS OF THIRD PARTIES AND 
AFFECTED THIRD PARTIES 

1. With regard to the Covered Releases, SMNPHC and any Subsequent 
Owner and/or Operator are entitled to the protection G.L. c. 21E §3A(j)(3) provides from claims 
for contribution, Response Action costs or property damage brought by third parties under G.L. 
c. 21E, §§ 4 and/or 5, or third party claims brought for property damage claims under the 
common law, based solely on the status of SMNPHC or any Subsequent Owner and/or Operator 
as Owner or Operator of the Property and/or the Site, provided that, (1) SMNPHC has provided 
Affected Third Parties and the public with notice pursuant to G.L. c. 21E, §3A(j)(3) and 940 
CMR 23.04(2); and (2) the Response Actions upon which the Waiver Completion Statement 
submitted to MassDEP pursuant to Section IV.A.2.b or Section IV.A.4.b of this Agreement relies 
meet the Standard of Care in effect when the Waiver Completion Statement is submitted to 
MassDEP. 

2. Nothing in this Agreement shall relieve SMNPHC of any potential 
liability that it may have for a Release or Threat of Release of Oil or Hazardous Material: (a) that 
first begins to occur after the Commonwealth's covenant not to sue SMNPHC included within 
this Agreement vests; (b) from which there is a new Exposure that results from any action or 
failure to act by SMNPHC pursuant to G.L. c. 21E during its ownership or operation of the 
Property; or (c) that violates or is inconsistent with an Activity and Use Limitation established 
pursuant to G.L. c. 21E and the MCP. 

3. This Agreement does not relieve SMNPHC of any liability for those 
Releases or Threats of Releases of OHM as described in Section IV.B.4. of this Agreement, to 
the extent applicable to third parties. 

4. Nothing in this Agreement shall affect any claims that any third party may 
have against any party not a signatory to this Agreement, including any and all prior owners of 
the Property, notwithstanding any contract or agreement between SMNPHC and any prior 
owners of the Property. 

E. GENERAL PROVISIONS 

1. This Agreement may be modified only upon the written consent of all 
Parties. 

2. If any court of competent jurisdiction finds any term or condition of this 
Agreement or its application to any person or circumstance unenforceable, the remainder of this 
Agreement shall not be affected and each remaining term and provision shall be valid and 
enforceable to the full extent permitted by law. 

3. Each Party warrants and represents to the others that it has the authority to 
enter into this Agreement and to carry out its terms and conditions. 

4. This Agreement may be fully executed by all Parties in one or more 
counterparts, each of which shall be deemed an original but all of which shall constitute one and 
the same instrument. 
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By: 

5. 	Effectiveness 

The Commonwealth's covenant not to sue SMNPHC, as described in Section 
IV.B.1 of this Agreement, and the protections from third party claims provided to SMNPHC in 
Section IV.D, shall be effective as of the date this Agreement is fully executed by all Parties; 

IT IS SO AGREED: 

OFFICE OF THE ATTORNEY GENERAL 

By:  	cZyU "- 
Nancy E. Hager 
Assistant Attorney General 
Environmental Protection Division 
Office of the Attorney General 
One Ashburton Place 
Boston, MA 02108 

Date:  	LQ   

SOUTH MIDDLESEX NON-PROFIT HOUSING CORPORATION 

By: 

Name: James T. Cuddy 

Title: Executive Director 

Date:  	 qi   
As to protections for the South Middlesex Non-Profit Housing Corporation from claims for 
natural resource damages: 

--- 
COMMONWEArt 0 M 	C-fiLiSE,TTS 
EXECUTIVE -..01 -■•• 	 e VIRONMENTAL AFFAIRS 

—4 	/ 1‘111111ri--"fr 
■-ifirr 

:111411 1 
retary of tifxecutive Office of Energy and Environmental Affairs 

One Hundr- % ambridge Street, 9 th  Floor 
Boston, MA 02114 

Date: 	61026//  
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EXHIBIT A 

     

PROPERTY DESCRIPTION 

The Property is a four-acre, triangle shaped parcel located between Bishop Street and Clark 
Street Extension on Waverly Street (Route 135), with four buildings and two parking lots, 
currently used and owned by Dennison Manufacturing Company d/b/a Avery Dennison 
Corporation, in Framingham, Massachusetts, known as "7 Bishop Street." The Property is 
described in deeds recorded in the Southern Middlesex Registry of Deeds as follows: Deed dated 
December 4, 1913, Book 3845, Page 30; Deed dated April 13, 1911, Book 3595, Page 116; Deed 
dated January 16, 1907, Book 3278, Page 492 and Deed March 27, 1896, Book 2449, Page 284. 
Meaning and intending to convey only that property and the buildings thereon known as 7 
Bishop Street, Framingham, Massachusetts being bounded by Bishop Street, Clark Street 
Extension and the Boston and Albany Railroad, and to the middle of the way known as Clark 
Street Extension, all as shown on Exhibit A-1 attached hereto. 

{Client Files\ENV\192752\0329\DOC\02405647.DOC;2} 
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EXHIBIT B 

SITE DESCRIPTION AND SUMMARY OF ENVIRONMENTAL CONDITIONS 

The Site was assigned RTN 3-3527 by the Department of Environmental Protection (DEP) as a 
result of the detection of solvent and petroleum contamination in soil and groundwater. 
Contamination was attributed to former operations at the site which included solvent and fuel use 
and handling. Between 1993 to 1996 comprehensive investigations, including a Phase II 
Comprehensive Site Assessment (and Method 3 Site Specific Risk Characterization) were 
completed in connection with areas where releases had occurred. Additional groundwater 
sampling was conducted in 1997 and 1998. 

In July 1998, a Waiver Completion Statement ("WCS") was submitted to DEP the indicating that 
the Site "posed no significant risk to human health, safety, public welfare or the environment 
under either current or foreseeable future uses." The WCS indicated that a "permanent solution 
and a condition of no significant risk, as defined by the 1988 MCP [had] been achieved" and that 
the "site specific risk characterization assume[d] that the property remains a manufacturing 
facility therefore a permanent solution as defined by the 1995 MCP 310 CMR 40.0630, had not 
been established." The risk characterization included a characterization of risk for current and 
future on-site office workers. Consequently, with restrictions on human access to and contact 
with hazardous materials in soil and groundwater (see restrictive covenant below), use of the Site 
for commercial or industrial uses, including use for office purposes, poses no significant risk to 
human health, public safety, public welfare or the environment. See letter dated April 6, 2012 
entitled "7 Bishop Street, Framingham, MA RTN 3-3527, Risk Assessment Review and 
Clarification" attached as Exhibit B-1. 

The "Site" encompasses an area slightly greater than the 7 Bishop Street Property described 
Exhibit A and includes a portion of Waverly Street near Coolidge Street. It should be noted that 
there are no impacts detected off the 7 Bishop Street Property, with the exception of a minor 
(orders of magnitude below applicable standards) acetone concentration detected in groundwater 
in well PR3D, located on the south side of Waverly Street near Coolidge Street. The disposal 
site boundary map attached as Exhibit B-2 shows the inferred disposal site limit by the dashed 
line to account for this detection. 

A restrictive covenant, restricting the use of property based on restrictions on human access to 
and contact with hazardous materials in soil and groundwater and restricting certain activities to 
the property, was recorded in October 1999. See Exhibit B-3 attached. 

A new restrictive covenant, with the same restrictions on use and access, will be recorded at the 
time of transfer. See Exhibit B-4 attached. 
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RESTRICTIVE COVENANT 

This Restrictive Covenant is made as of this 	day of 	, 2012 by South 
Middlesex Non-Profit Housing Corporation, a Massachusetts non-profit corporation, with a 
principal business office in Framingham, Massachusetts ("Grantor"). 

WITNESSETH 

WHEREAS, Grantor is the owner in fee simple of certain parcels of land located in 
Framingham, Massachusetts, with the buildings and improvements thereon which are more 
particularly described in Exhibit A attached hereto and made a part hereof ("Property"); 

WHEREAS, the Property has been used by the prior owner, Dennison Manufacturing 
Company, d/b/a Avery Dennison Corporation ("Dennison"), in connection with its business 
operation for several decades; 

WHEREAS, the Dennison performed an environmental assessment of the Property and 
has determined that the Property is contaminated with various chemical compounds; 

WHEREAS, the Property comprises a disposal site as the result of a release of hazardous 
materials and Dennison has engaged an environmental consultant to characterize the risks to 
human health and the environment resulting from the contamination discovered at the Property 
in accordance with applicable Massachusetts regulatory requirements; 

WHEREAS, the consultant assumed certain exposure pathways and receptors in 
performing its work which were based upon (a) the restriction of human access to and contact 
with hazardous materials in soil and groundwater, and (b) the restriction of certain activities 
occurring in, on, through, over or under the Property, and based on such assumptions and 
continued restrictions on access and activities, concluded that the Property poses no significant 
risk to human health, safety, public welfare or the environment under current and future use of 
the Property for commercial and industrial activities, including use of the Property for office 
purposes; and 

WHEREAS, Grantor desires to restrict the Property as provided herein in order to ensure 
that future activities at the Property, including use of the Property for commercial and industrial 
activities, will not result in significant risk to human health and the environment; 

NOW, THEREFORE, Grantor hereby imposes, for the benefit of the Grantor and its 
successors and assigns, the following restrictions on the Property: 

A. 	Use Restrictions: 

1. No portion of the impervious asphalt pavement covering any portion of the 
Property shall be permanently removed or destroyed; 

2. No building now extant shall be removed without the subsequent placement of a 
permanent barrier (i.e. another building or asphalt pavement) limiting access to 
the soils on the Property; 
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3. Buildings, utilities or other structures shall not be constructed or placed below the 
surface of the ground without the preparation and implementation of soil 
management and health and safety plans by qualified professionals; 

4. No residential use, or use as a children's school, children's day care, children's 
playground or other children's recreational uses shall be permitted; 

5. No gardening or agricultural use which would utilize the subsurface soils, 
particularly the cultivation of food-producing vegetation, shall be permitted; 

6. No wells should be installed or use made of the groundwater under the Property; 
and 

7. The following Uses of the Property are expressly permitted: 

• Office use; 

• Warehousing or storage of goods; 

• Shipping and receiving; 

• Parking of vehicles; 

• Assembly of goods; 

• Research and development; 

• Manufacturing; 

• Commercial activities; 

• Retail; 

• Adult education and training; 

• Sales of goods and services; 

• Any non-residential use permitted under zoning and not prohibited in 
clauses 1 through 6 above; and 

• Such other activities or uses which, in the opinion of a qualified 
environmental professional, would present no greater risk of harm to 
health, safety, public welfare or the environment than the activities and 
uses set forth in this paragraph. 

2 
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B. 	Preservation of Limited Access to Soils. 

The Grantor and its successors-in-title shall undertake steps to ensure that activities at the 
Property are limited so that disturbance of the surface and subsurface soils is restricted. Such 
steps include: 

1. Maintaining the bituminous concrete paving covering the Property except in 
connection with construction activities or underground utility line installation, 
repair or maintenance activities. In the event that disturbance of soils must occur 
for construction activities, utility repair, maintenance or installation purposes, or 
other purposes, such that workers could be exposed to surface and subsurface 
soils, a health and safety plan and an excavation plan must be prepared and 
implemented under the supervision of a qualified environmental professional. 
Upon completion of construction activities or underground utility line installation 
repair or maintenance, soil inaccessibility shall be maintained by replacing the 
concrete asphalt pavement or other barrier in exposed soil areas; and 

2. Maintaining the structural integrity of the existing chain link fence or other 
comparable means of limiting access to the public. 

C. 	Future Modification of Restriction. 

In the event that the Grantor or a successor-in-title performs environmental remediation 
on the Property to the degree that any of the above restrictions can be modified without (in the 
opinion of a qualified professional) unacceptable risk to human health, safety, public welfare or 
the environment, then the above restrictions may be modified to the degree that does not create 
unacceptable risk (in the opinion of a qualified professional) to human health, safety, public 
welfare or the environment. 

The above restrictions shall run with the Property and be binding upon any third party 
and its successors-in-title for the maximum period permitted by law. Each owner of the Property 
shall be liable under these restrictions only with respect to breaches that occur during its period 
of ownership. 

3 
{Client Files\ENV\ 192752 \0329\DOC\02363912.DOC;3} 



Witness the execution hereof this 	day of 

 

, 2012. 

  

SOUTH MIDDLESEX NON-PROFIT 
HOUSING CORPORATION 

By: 	  
Name: 
Title: 

THE COMMONWEALTH OF MASSACHUSETTS 

Middlesex, ss. 

On this 	day of 	2012, before me, the undersigned notary public, 
personally appeared South Middlesex Non-Profit Housing Corporation, proved to me through 
satisfactory evidence of identification, which was ❑ photographic identification with signature 
issued by a federal or state governmental agency, n oath or affirmation of a credible witness, 
[1] personal knowledge of the undersigned, to be the person whose name is signed on the 
preceding document, and acknowledged to me that (he) (she) signed it voluntarily for its stated 
purpose. Optional, if needed: (as partner for 	partnership) (as 	of 	corporation), 
(as 	of 	limited liability company), (as attorney in fact for 	). 

(official seal) 

(type or print name) Notary Public 

My commission expires: 

4 
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EXHIBIT A 

The land with buildings thereon located in Framingham, Middlesex County, 
Massachusetts described as follows: 

PARCEL III: 

The land with improvements thereon consisting of several parcels bounded by Bishop 
Street, Clark Street Extension and the Boston and Albany Railroad Company more particularly 
described in the following instruments: 

1. Deed dated December 4, 1913 recorded with said Registry of Deeds in 
Book 3845, Page 30; 

2. Deed dated April 13, 1911 recorded with said Registry of Deeds in Book 3595, 
Page 116; 

3. Deed dated January 16, 1907 recorded with said Registry of Deeds in Book 3278, 
Page 492; and 

4. Deed dated March 27, 1896 recorded with said Registry of Deeds in Book 2449, 
Page 284. 

Being only that property and the buildings thereon known as 7 Bishop Street, 
Framingham, Massachusetts being bounded by Bishop Street, Clark Street Extension and the 
Boston and Albany Railroad, and to the middle of the way known as Clark Street Extension, all 
as shown on the plan attached hereto. 
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EXHIBIT C 

ADMINISTRATIVE ENFORCEMENT 

57 Mechanics Street, Marlborough, MA RTN 2-018501. SMNPHC is subject to a Notice of 
Responsibility ("NOR") and Request for Information ("RFI") dated February 28, 2012. 
SMNPHC responded to the RFI on March 9, 2012 and is completing response actions in 
accordance with the NOR. 

17 Ethan Allen Street, Worcester, MA RTN 2-016879 and 2-17655. While this property is 
owned by the PIP Foundation, Inc. (of which SMOC is the sole member), SMNPHC is the 
recipient of a January 18, 2012 Notice of Non-compliance ("NON") with outstanding 
requirements to submit, by May 1, 2013 a Phase IV Remedy Implementation Plan and, by 
November 19, 2013 a Response Action Outcome ("RAO") Statement or, in the alternative, a Tier 
II Extension, along with a schedule for submission of an RAO Statement within one year of the 
Tier II Extension. 
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EXHIBIT D 

PROJECT DESCRIPTION 

SMNPHC intends to acquire the 7 Bishop Street Property currently used and owned by Dennison 
Manufacturing d/b/a Avery Dennison Corporation for office space, modify the existing office 
space, and allow the South Middlesex Opportunity Council ("SMOC") to use the space as its 
state-wide headquarters. Approximately 150 SMOC employees will be transferred to the 7 
Bishop location. SMOC will also run various programs, including counseling, job training, and 
housing assistance at this location. See www.smoc.org  and Exhibit D-1 attached for a 
description of these programs. 
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SMOC intends to utilize 7 Bishop Street in the same manner in which it uses its present 
headquarters at 300 Howard St. It is an administrative office use for the management functions 
of SMOC's many programs as follows: 

• Office Space for approximately 190 full and part-time employees 

• The parking lot will be used solely as a parking lot. 

• The building will house: 

• SMOC's Administrative Staff 

• SMOC's Housing Management & Development Staff 

• SMOC's Real Estate Development Staff 

• SMOC's Workforce Development Staff 

• SMOC's Education & Training Staff 

• SMOC's Behavioral Health Staff 

• SMOC's Domestic Violence Program Staff 

• SMOC's WIC Program Staff 

• SMOC's Single Adult & Family Shelter Management Staff 

• SMOC's Head Start & Day Care Administrative Staff 

• SMOC's Energy & Financial Assistance Staff 

See brochure attached describing SMOC's programs. While the exact configuration of 
programs may change over the years, the 7 Bishop Street is and will remain an office building 
where SMOC's program related administrative staff will have offices. All SMOC Day Care and 
Head Start classrooms are located at other sites. All SMOC Residential Programs are located at 
other sites. Clients access the building to meet with staff to coordinate program services, many of 
which occur at other locations. 

Some training and educational programs offered at SMOC's headquarters at 300 Howard 
St. will be offered at 7 Bishop Street. These are: 

• GED and ESL classes at the Joan Brack Adult Learning Center; 

• Job readiness training workshops (Resume Writing, Communication Skills, 
Conflict Resolution, etc) at the Opportunity Center; 
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Computer training courses (Intro to Computers, Intro to Word, etc) in the 
computer learning classroom at the Opportunity Center; 

• 	Parenting and nutritional classes are offered by the WIC Program. 

The Behavioral Health staff meets clients on site. There are occasional AA meetings 
conducted on site. In general, however, client visits to the building are brief, generally less than 
an hour, except for the specific adult educational programs which sometimes are longer than an 
hour. By far, the greatest percentage of use is office use by SMOC administrative staff. 

The property is also subject to a restrictive covenant, provided with the draft BCNTS 
application, with which, of course, SMOC will strictly comply. 
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EXHIBIT E 

WAIVER COMPLETION STATEMENT 



;• 	 •• 

-Iwo; 

Consulting • Plifineerliv -;:ROni"fd Winn 

July28 , 198• 

  

4§..R499,g RaFx 
Acton, tiltc0020' 

070 #35-9$0 
FAx 070 0,5-91430 
http://ww,rsLcorn 

Ms. Patricia Donahtie 
Department of Environmental Protection 
Northeast :Regional Office 
40 Commerce Way 
Woburn, MA 01801 

RE: 	Waiver Comp-Wien Statetnent Opinion 
Penniton Manufacturing Company 

. 7 ElisticipStreaty:  Framing-tient, Massachusetts 
DMA Case No. 34517 

:Deer Ms. Donahue: 

on befialVofouf'client; Avery Dennison 'Corporation, ENSR etAtolting,...ago. Engineering -(EiciSR) 
it Pleated to submit the .enclosed Waiver Completion Statement for the aboye referenced 
PrClP034::: 

P.tmant to 310::CMR 400.1 of the '198.8 MassaChOsettt Contingency Plan -  (MCP), Waiver of 
rows.  for  Disposal comprehensive ,response  actions - consisting  ora::PhaA0 

II- Comprehensive Site Assessment anda Method 30. Site SpaCiffe. Risk -  Otarablefkatibri have 
been completed* the property; These comprehensive response actions have 6eon performed in 
accordance With the approved waiver application and are consistent with KaL, TIE and the 

Ftbporis -010104 the Comprehensive .røg ante :aotionsandrit k;_theracterization entitled "Phase II 
-.:aorhPrehenive0ite Assessment - Field PrOgraM,/ Bishop -Street 170 Clark:Street,.10C -Cliriton 
Steer., dated February 1996 and "MOP .  Phase II Risk Characterization, . 7 'Bishop Street, 
Ftgninghatn, Massachusetts", dated February 198, respectively, have been submitted : to the 
'DEP .7" Northeast Regional Office Please : note. that the Phase It - Comprehensive Site 
Assessment Field Program report, in a0ditio . 40 ttiw:si,§0ot properly; - combined assessment 
.data ohetateti from the conductof field activities at the -40fl'Clintan !Met and 1/0 'Clark Street 
•Ayery Derinitort 0ml:taffies; TheSe lietedpropedies are lbratedadja0eittb:the,-S1bjectiproperty: 

The results of the comprehensive response actions and the ripkd-htratto.rizaOri indicate that the 
0etinitch gropertylo#40et7-aishqp.tOet In Ramingbern, Massachusetts, poses no significant 
risk to the human health, :tafelyi  public weliate or the epvirprlitehL.Urider either .cxtrreht or 
foreseeable fiatureppq01.. 7.0.1q.tetote.i  e;PerrnanentS4utien;:andA,PPI.1010.40) Significant 
as defined by the %BS, tviCP.;.. have been achieved at property and no further response actions 
are warranted. The feasibility of • attaining or .approaching background at ..-th0 property has not 
been -defined: .th addition;  the Site SpeCIfic.... Risk Cherebterizatitin assumes that the property 
remains a; maptjtOPturing.tacility; therefore a Permanent Sollation, as defined by the 1995 MCP, 
SID CMR40.063%...ilonpricitity Disposal Sites with a Waivers, has. hot been ettablithed. 



" 

Ms. PatttqW1ttorrahup 
JUN 20, 1 oas 
Pago::z 

if.  you hei.ia any ques.tions or reqUire additional infortalion, regardirig: this Waiver COrtipletion 
Staternenfajleasedo riot hesitate:to coritectrna at 50 .8-05..9500. 

Kle.g T. Talladourps 
Prograrn Manager 

1Mtrrifin 

Attechmeritt 

cc. 	Me. Roberta L., Macklin, Avery Denniton 
Mr, John E. Arnold, Avery Dennison 

• 

1010721c17017:DOCirtifip. 
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REMEDIAL RESPONSE AdT1014 
CcoMPLETIONIsTAtgmgNT 

notsand this form in With the application ..io.  rm. Detach this page and:resell/edit until 
: 

	 the remedial response action is •coMpleted. At that time, Submit this statement to the 
Department. 

A. 	SITE INFORMATION 

Name of Disposal Site:  Dennis an liarmfattura. 

DEP We ID isluinber.  3-3527  

Address:-  7 Bishop Street  
(stradt) 

Fratit.i:ham, • 
tCllyfrown) • 

 

MA  
(State) 

 

tp:OodO• 

C. STATEMENT OF CONFORMANCE:: 

I .Certifi/that.the remediai:actionlorthe  7. Bishop: -:.S.tttet. 
• .(Sit6Nattia) 

Completed faaedordande with:theaatitaliat*eiliet applidation dated  9/2043-  
NCntiltisitYear) 

-end the Maps.4ch.optto cøinjnge!lqyPlap.. 

STATEMENT OF COMPLETION: 

Ptoeati.optiortaajo •wfiethei' theretnedial resparoe aCtiort.conatittites.a perrpanent  , 	. 	. 	. 	. 
solution under M G L c 21E and provide a hastelOrthetbight0, This opinionmust be 
iedby the appliCatitandlha.appiicaRrs. COrISP144 

Pleaseedelhe:attachedletttr dated' 
reaptiate .:AtiO con ittas epetraahehtldltition, 

• •,.  
OlgnetcrerApplicatiV.petgy 

K.6.470  
• -Nettle of Consultant Eirrny.  

c.ns.14.m 5 . nuril 
s.• 

has. bein 

As described in that tater, the 

(StgatureAtipltbant's Remedial 
ileetionse Action Consultant/bate) 

fle:NuiThEir) 
--4--/sa 3 c: 



ntOOM 
250 Apolie otive 
OtteIlnsfor4 MA! tittig4 

97%.905.11e0 tol: 
b7e.905210 lax 

April 8;  2012 

Mk. Joanne Fagan 
Seam Chief, BrowriffOlOO 
MA Depertment of Environmental Protection 
205B. Lowell St„ WitrniNtOn ■ 'MA MOP 

Subject: 	7 Bishop Streatufranttnattsm, MARTIN 34821 
Risk Assessment. Review and Clarification 

DearMs4agan, 

When we Joat:OPOit% YOU ;raisectooticerna 'regarding thishly2809118WalVer COMPidon 
Statement by-KleOTalladOuros AEOCAPAihtob stated that the ,freattite Of the comprehensive 
response actions end the flak characterization Indicate that the Dennison property tooted 447 
Bishop  Street i h 'Framingham): MaSee0hUtoitte1 poses..n0;.eigpliloantliskto the human health, safety, 
MAIO welfare or 	environment under either current ct foreseeable future imetel bottnakthe ,  
site specific riskohareCtertzetton.asatinlea that the poverty remain a manufactorkw (Ittals added): 

I have reviewed the 4098 risk ohere-oterkattoniand.bell0.6 thathisatatementOoeeinettilly copktrfk 
the results of the 1990!riskichareOterizallOnt The 1090 risk :oharaoterlzation supports A 
:determination of Do: sloth dant risk for Commercial activities as well aS:loduetriel!ectiValt4 Wing 
Included a characterization of riskfor on alto office wcirke -rer  Who areassumed4o spend the 
majority of the *1*day:inside:the:building In one the :rnantifectoririp areas or officesTM For both 
current end:future -0,00f  the risk .cherectentatian evaluated the potential Isk associated with 
lhhefitionof'siteTeleted compounds :that:MAY StOltitIlia froth the :grou ndwater Into the;bull ding 
alsetiM141 704kg Welker breathes indoor alt -centaihingxplatlheti aite,related compounds foe 6 
howler day,,5 days per Week, 50 Weeks per year fOt 28 years. Potential exposure to soil woo not 
evaluated because the property Is cpaved or coveredivilitt. building structure and soil Is thus not • 
accessible i A deed restriction has been implementedto ensure that the soil exposure: pathway will' 
continue to be Incompitite in the futvre With these assumptions, the total potential carcinogenic 
risk for iheon,SltewOrker u nder eurrent luld future site conditions is 4;02. x 1 	below the MOP 
:acceptable risk level of 1 x 161- eriti the tiendarelnogenlo hazard Index isO 45,beiowthe 1005 MCP' 
acceptable :total heZerodIndex.ort oi Therefore, im ,advers-e. etifeltiogen la or noncarolnogenic 004 
effects are likety to Occur under the current or future site conditions forihWeri4ite Commercial or 
frOiStriai Worker. 

South Wilddleses Opportunity Counsel (SMOO), the potential buyer of the7 alshop.Street parcel, 
has :Mated their intention to use the Property In 'the seme manner in which it USIA its present 
headquarters et 00 Howard Stitt an administrative office use for the Mattage Merl functions of 
SMOCS ,  many programs at fellows: 

Wee Space forapprciXiMately19a fell and part4Ima employees ,  
The panting tot will be usad!Solely -as a parkIngilOt. 
The building will Douse .sMoVei. 
Adminlstratiye Staff 
Neel Estate Development, floueingMenagertient & P.OVelOpment Staff 

Oikpopolentf 0i 4.8IttINAlgoMOVIyDociimiligaTolecieAviiiy 
DIMIN0400or1a:4 redari-4,8.j2,drid 



AaCOM 	 2 

Workforce Pew:Acorn** Education 4: rrestnlrig: Staff 
DelleVierel! Health and Domestic Violence Program ,Statf 
Wig Pfograts Staff 
Single Adult & Family ShelterManagement fte 
Head ttatt"ei, Day. pare. Administrative Ste 
En0Y-9YA- rtneilelel:Matatance Staff. 

]SMOO has Ststetlithet the exact schfIguretIon of programs may ehange over the Atom However 
They beileVe thatlh4bglek  concept ft) end 941t remain that of Ati office building Where-SMOOTs 
orovramtelatectadministrative.:*Off h ave 0191:18 K  Ail 01540.00ey One and Hitt Start ,Olaltirooms, 
'are: and -WIC bel000teif aottler eitee,, All Milt)d. Residential Regrow are and WI be located at 
other ettes,, Plenty 'play access the Wog to meet with stiff to coordinate program -services, many 
of Whldb. 6004 at 1:A011ot:tenons, 

Some training snd: educational grogranis .  offered* SMOG% iheadquarters at '200 Howard St will be 
offered at 7arot:0 Street, 	are 	. 

• 'GEO end .ESLeitaisee; 
• Job r6RiiiihetS lreinlrigatthelToporturiltYgenten 
• •Compittertrairting courses In the computer learning classroom at the 9ppcitttli*Vanteq 
4- %%toting and 	elasitet are :offered *the:WIG Program, 

SMOG has further stated that the ;Behavioral] Health staff meets clients on site thete era; 
occasional AA meetings conducted or Alte,)n.:gorteLei, bowevori, client yteits to the building are 
brief, geriereliy littelhan an hour, except for the specific adult ect000tionel programtpOlch ..  
sometimes ateldrigarlhen an hour By far, the greatest porpentage ..  of oe le -Offloeiuo0-1)y SMOG 
administrative 'staff; 

It:Is:the olgriton 	bet Ihø Oka teortrainingleducetlOnet pregrarruse. Is consistent with 
that :04 commercial or industrial office worker in the risk characterization and thus 
poses No Significant Risk Whitman,  health, oafety owe Welfare Or the etivitoornent Therefore,, 
use of the property bySMO G for officepurposes ' IS net a Ohange of use that would InVelidate - the 
ititflAtalver COmpletIon• Statement. 

to pg Viet Ws:clarifies itietesubietriel(Woottotterolalworkenrat rah o p , Sireet andvIlaya any 
concerns that you may have, if you N11;4.41104 rtherquestions orooncelris,.p10.469...tlontit hesitate 
10 contact me 

Yours sincerely. , 

•■■■, 

.E11404 4 Brown,LSP 
Piinfor Progre.M . DROIAOT 

!CC: Bruce; Martin, AveryiDenniseni 
Brad MartIrOorrlson 'Mahoney 

406-turtiontriateitiripilbtoWne21MythcOmentarojecits‘Avoiy 
.Dehilliontoltor 	,FoOrt4_6:_itdoax 



EXHIBIT F 

AMENDED RESTRICTIVE COVENANT 



RESTRICTIVE COVENANT 

This Restrictive Covenant is made as of this 	day of 	, 2012 by South 
Middlesex Non-Profit Housing Corporation, a Massachusetts non-profit corporation, with a 
principal business office in Framingham, Massachusetts ("Grantor"). 

WITNESSETH 

WHEREAS, Grantor is the owner in fee simple of certain parcels of land located in 
Framingham, Massachusetts, with the buildings and improvements thereon which are more 
particularly described in Exhibit A attached hereto and made a part hereof ("Property"); 

WHEREAS, the Property has been used by the prior owner, Dennison Manufacturing 
Company, d/b/a Avery Dennison Corporation ("Dennison"), in connection with its business 
operation for several decades; 

WHEREAS, the Dennison performed an environmental assessment of the Property and 
has determined that the Property is contaminated with various chemical compounds; 

WHEREAS, the Property comprises a disposal site as the result of a release of hazardous 
materials and Dennison has engaged an environmental consultant to characterize the risks to 
human health and the environment resulting from the contamination discovered at the Property 
in accordance with applicable Massachusetts regulatory requirements; 

WHEREAS, the consultant assumed certain exposure pathways and receptors in 
performing its work which were based upon (a) the restriction of human access to and contact 
with hazardous materials in soil and groundwater, and (b) the restriction of certain activities 
occurring in, on, through, over or under the Property, and based on such assumptions and 
continued restrictions on access and activities, concluded that the Property poses no significant 
risk to human health, safety, public welfare or the environment under current and future use of 
the Property for commercial and industrial activities, including use of the Property for office 
purposes; and 

WHEREAS, Grantor desires to restrict the Property as provided herein in order to ensure 
that future activities at the Property, including use of the Property for commercial and industrial 
activities, will not result in significant risk to human health and the environment; 

NOW, THEREFORE, Grantor hereby imposes, for the benefit of the Grantor and its 
successors and assigns, the following restrictions on the Property: 

A. 	Use Restrictions: 

1. No portion of the impervious asphalt pavement covering any portion of the 
Property shall be permanently removed or destroyed; 

2. No building now extant shall be removed without the subsequent placement of a 
permanent barrier (i.e. another building or asphalt pavement) limiting access to 
the soils on the Property; 
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3. Buildings, utilities or other structures shall not be constructed or placed below the 
surface of the ground without the preparation and implementation of soil 
management and health and safety plans by qualified professionals; 

4. No residential use, or use as a children's school, children's day care, children's 
playground or other children's recreational uses shall be permitted; 

5. No gardening or agricultural use which would utilize the subsurface soils, 
particularly the cultivation of food-producing vegetation, shall be permitted; 

6. No wells should be installed or use made of the groundwater under the Property; 
and 

7. The following Uses of the Property are expressly permitted: 

• Office use; 

• Warehousing or storage of goods; 

• Shipping and receiving; 

• Parking of vehicles; 

• Assembly of goods; 

• Research and development; 

• Manufacturing; 

• Commercial activities; 

• Retail; 

• Adult education and training; 

• Sales of goods and services; 

• Any non-residential use permitted under zoning and not prohibited in 
clauses 1 through 6 above; and 

• Such other activities or uses which, in the opinion of a qualified 
environmental professional, would present no greater risk of harm to 
health, safety, public welfare or the environment than the activities and 
uses set forth in this paragraph. 

2 
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B. 	Preservation of Limited Access to Soils. 

The Grantor and its successors-in-title shall undertake steps to ensure that activities at the 
Property are limited so that disturbance of the surface and subsurface soils is restricted. Such 
steps include: 

1. Maintaining the bituminous concrete paving covering the Property except in 
connection with construction activities or underground utility line installation, 
repair or maintenance activities. In the event that disturbance of soils must occur 
for construction activities, utility repair, maintenance or installation purposes, or 
other purposes, such that workers could be exposed to surface and subsurface 
soils, a health and safety plan and an excavation plan must be prepared and 
implemented under the supervision of a qualified environmental professional. 
Upon completion of construction activities or underground utility line installation 
repair or maintenance, soil inaccessibility shall be maintained by replacing the 
concrete asphalt pavement or other barrier in exposed soil areas; and 

2. Maintaining the structural integrity of the existing chain link fence or other 
comparable means of limiting access to the public. 

C. 	Future Modification of Restriction. 

In the event that the Grantor or a successor-in-title performs environmental remediation 
on the Property to the degree that any of the above restrictions can be modified without (in the 
opinion of a qualified professional) unacceptable risk to human health, safety, public welfare or 
the environment, then the above restrictions may be modified to the degree that does not create 
unacceptable risk (in the opinion of a qualified professional) to human health, safety, public 
welfare or the environment. 

The above restrictions shall run with the Property and be binding upon any third party 
and its successors-in-title for the maximum period permitted by law. Each owner of the Property 
shall be liable under these restrictions only with respect to breaches that occur during its period 
of ownership. 

3 
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Witness the execution hereof this 	day of 

 

, 2012. 

  

SOUTH MIDDLESEX NON-PROFIT 
HOUSING CORPORATION 

By: 	  
Name: 
Title: 

THE COMMONWEALTH OF MASSACHUSETTS 

Middlesex, ss. 

On this 	day of 	2012, before me, the undersigned notary public, 
personally appeared South Middlesex Non-Profit Housing Corporation, proved to me through 
satisfactory evidence of identification, which was r7  photographic identification with signature 
issued by a federal or state governmental agency, ri  oath or affirmation of a credible witness, 
111 personal knowledge of the undersigned, to be the person whose name is signed on the 
preceding document, and acknowledged to me that (he) (she) signed it voluntarily for its stated 
purpose. Optional, if needed: (as partner for 	partnership) (as 	of 	corporation), 
(as 	of 	limited liability company), (as attorney in fact for 	). 

(official seal) 

(type or print name) Notary Public 

My commission expires: 

4 
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EXHIBIT A 

The land with buildings thereon located in Framingham, Middlesex County, 
Massachusetts described as follows: 

PARCEL III: 

The land with improvements thereon consisting of several parcels bounded by Bishop 
Street, Clark Street Extension and the Boston and Albany Railroad Company more particularly 
described in the following instruments: 

1. Deed dated December 4, 1913 recorded with said Registry of Deeds in 
Book 3845, Page 30; 

2. Deed dated April 13, 1911 recorded with said Registry of Deeds in Book 3595, 
Page 116; 

3. Deed dated January 16, 1907 recorded with said Registry of Deeds in Book 3278, 
Page 492; and 

4. Deed dated March 27, 1896 recorded with said Registry of Deeds in Book 2449, 
Page 284. 

Being only that property and the buildings thereon known as 7 Bishop Street, 
Framingham, Massachusetts being bounded by Bishop Street, Clark Street Extension and the 
Boston and Albany Railroad, and to the middle of the way known as Clark Street Extension, all 
as shown on the plan attached hereto. 
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