COMMONWEALTH OF MASSACHUSETTS

)
IN THE MATTER OF SOUTH MIDDLESEX ) BROWNFIELDS COVENANT
NON-PROFIT HOUSING CORPORATION ) NOT TO SUE AGREEMENT
REDEVELOPMENT OF 7 BISHOP STREET, )

)

FRAMINGHAM, MASSACHUSETTS 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. ¢. 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.

g+ 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. ¢. 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. ¢. 21E,

§3A0)A3)-

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()(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. ¢. 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.

64 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
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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;

£ 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 aéquire 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. ¢. 21E and/or the MCP; and

£ 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;

i, 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. ¢. 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.

& 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

L 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 I'V.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. ¢. 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.C 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.S5.

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;

(3 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;

& 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.

3 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.

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

I 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. ¢. 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. ¢. 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;

& 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 [V.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.



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. ¢. 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. ¢. 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.

B, GENERAL PROVISIONS

k 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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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 I'V.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

[ { { ,II r

By: —\aAalA T~ \ UAN) AL
Nancy E. Haﬁper \
Assistant Attorney General
Environmental Protection Division
Office of the Attorney General
One Ashburton Place
Boston, MA 02108

Date:  [» \lXU ﬁq 3

SOUTH MIDDLESEX NON-PROFIT HOUSING CORPORATION

By: A\

“"‘"-—-——!—-—-.

Name: James T. Cuddy

Title: Executive Director

Date: /)/ q // L/

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

VIRONMENTAL AFFAIRS

é’ éIé“SﬂIﬁ T S
(\Se retary of xecutive Office of Energy and Environmental Affairs

One Hundr ambridge Street, 9" Floor
Boston, MA 02114

Date: /5/,2&-{/ {2



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\02405647.00C;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 envirgnment
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
Clatification” 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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April 8; 2012

Ms; Joarine Fagan

Seollon Chief, Brownflelds -
MA Departmerit of Environmental Prolaction
2068 Lowell St,, Wimlngton, MA 01887

Subject: 7 Blshop Street, Framingham, MARTN 3:3627
Risk:Assassment Review @nd Glajlfloation

ﬁsariiﬂm Fagan,

When we last spoke; Z%fnuara:la'aﬂ cpricerns ragarding tha-July 28,1608 w%azqr Gomplafion

Statament bﬁfﬂiﬂn‘rﬂladbuwsl_REGBM;“-whl.q’h:a:a_ ad thakihe “results of the comprehensive.

Tesponsg dotions. and the tlak chidratterization‘indicate: that:the Denrilson. propiorly loosted at7

Bishop:Sireet I Framlrigham. Massachugetis; pakes nosignificantrisk:to the human healfh; sefety;

fublic Welfaré.or the: environment under sither currant oy fareskeable falure dses”, bukthatthe:

?}%ff’tf“m“” risk:tharacter\zation:assumed:that the:properly remaln a manufacturing (fellcs added)
CliTY. ¢

Thave reviewed the 1998 flsk characterizatloniand ballave thatthis:statement'does: nut fully capture.
i resuilts of the 1998:tiskicharacterization, The 1006 ritk characlerlzation apportsa
deternilpaition of fio Slgnificant risk far commerclal aclivities:as well agIndusirial activilles, having
Included a characterization of risk for on-glte tffce workers, who are ‘assumed o spendithe
malority 6f tHis workday Inside:the: bullding In ong:ofihe manufasturlng arégs or offices”. For both
currant and fulure-uses, 1h& risk characterization:evaluated the:polentlal risk:assoslated with
Tnhaletion:of site-related compounds et may-volalliize from the graundwater into thebullding
'iﬂumfﬁwﬂs?ﬁ*;%\‘fﬂ?liéf breathes indoor alr containing:volntliized site-related comipaunds for 8
hours:<per day, 5 days; perweek, 50 waeks et yaar for 26 years, Rotentlal exposure to:soll was tiot
evaliuated because tfe property s paved or doverediwifi: bullding structira @nd soll:ls thus not ~
acopnlble:. A deed resriclion has beenimplemented ta ensure that the soil exposure pathwaywiil
coptinue fo be Incormplete 1 3He fulkire; ‘With-thesa assurhptions, the-total pp;sﬂl!a_[ carclvogenic
fisk for the:on-aite'worker under cyrrent and future site sondltions s 4,02 x 10%, below the MCFF
acceplable tlsk favel of 1 « 10™ and the doncarcinogenic hazard Jndex 18:0.45, below:the, 1995 MCP:
acceptable fotal hazard'Index; of 1.0, Tharefore, i ativerse &arcinogenic:or noncareinagenic health:
'li{lf;éeglﬁi‘é*ﬂk;w to:oecur under the-currentior future site cunditions for ike-on-site Sonimerclal.or
industrial worker.

Sduth Middlesex Opportunify. Counsel (SMOC), fhe fiotential buyer 6f tie 7 Blshop: Strest pareel,
Has statad thelr Intentlon fo. use the properly {n the: same marinir in which it uses ils present
hgadquartars:st 300: Howard St. it 1s an adnilnisirative office uge for the maragement furictions of
SMOC's many progidiis-as: follows:

s Offica Space for:approximately-190:full and part-ime employeds

o The parking lot will be used'solely-as a parkingilot,

o “Thie bullging will house SMOCs: _
Adminfstrative Staff _
Real Estate: Davelopment, Housing Management & Developmant Staff

{iDocuments end Setings\broyme2\My DesumaHia\Projacs\Ava
g’éﬁﬂl_tnn';&ﬁnw: od Fagan Aﬂ;_u.!&'r% I "

070062100 fax



Workforce Divelopment; Educafion & Tralning Sttt
Baligvloral: Hedlth and Domestic Violerice Program :Statf
e e ourie Sl

ngle Adulk: & Famlly:8helier Management Staff
Haad Start ..I}i'i}f are.amenlg?t!;%%g Staff
Rniergy & Finanolal Asslstence Staff

SMQC has statad that the-xaot configuration of programs may-cliange over (hie years, Howsvar
thay: belieya thatthe basle concept (s and wiil renialnthat of anoffice bullding where SMOCs
firagram rélated:adminisirative:staff haye offices, Al SMOC Day Careand. Herd: Startclasaraoms,
arg and will ke lopated atother sitas. All SMOG Resldentlal Frograms: are and will s loueited &t
other sifes, Cllents may actess the bulldingto meet with staff to-coordinate program senloes, many’
of which 6dcur at otherlacatlons,

‘Some:training gn etutsdfional programis:difered at SMOT!s Heatquartsrs. &t 300 Howard St. will be
offered at 7 Bléhop Sitaet, These:are:

= GED sfid ESL clagses; _

o Jabiréadiness tralnlng atthe'Opporturily Center;: _ _

»  Conputeriraliing 6oursés Inha coniputer learning:classroom at the Opporiunlly Gerifer;
£

Parentlng aid nutritional élasses are offered by'the WIC: Pragram

'SMOQ has: furlhier stated that the Behaviorali Healih:staff riests cllants 6n slte: Thera dre:
‘oicasional AA meetings:conducted oy sife, I :genaral howaver; cllentvisits 6 he: buliding.ate
kitief,. gariarally lessdhan anthour; exceplfor the spedific:adulf educational programswiiich
sorietlme’ araloiger than &n hour. Byfar, the:grestest: percantage-of use is ufflosuse’by SMOEC
administrative staff,

It-1s:the opiiian of s LSP theit ke office and tralning/educationdl program use fs conslstent with
‘thiat of-ecommeralal or Industrlel office worker-dentified n:the 1986 risk characterizatiorand thus
joses No Significant Risk to:hurnan hsalth; sufety; public welfare &F fhe shvirnment. Therefore,
use of the: property by:SMOG for offica purpioses I$ nota change of use thatwould Invalidate the

1988 Walver Completion Statement, _

I'hopeithat this clarifles the: [sstie:af rigk by dommerelal Warkérs:at 7 Bishop-Streef and-allays any

‘poncerns that'you may'have. [f you have any furtherquestions orsonesrns, please donot hesliate
1o contact me. :

'Yuur&- slqcarali‘.-.

_parmar- #mpe i,

Y 5.

Ellssa J. Brown, LSP
Sanlor Program Direptor

¢6: 'Bruce; Martin, Avary!Dennison:
' ‘Brad Mértin, Morrlson iMahoniay

‘BADGEumpEnlE:and Setingilbraiina\My Documenis\Projscts\Avary
Dannlgon\Latiat io+: Fagan-4_8_12:dotx
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Tl Resirotivs CoyeaIsad w o 21" dny ot SeHmbRT 1999, by Deson

.Mw'.agwﬂn'&'%@hi gy g N

f ﬁq#‘ﬁmﬂhﬂs with _n;'ﬁnsihess:ﬁildmsg-f:
Alorh '
g .
iiai'f_u.ﬂ?“fﬁﬁ WITNESSETH

_'WHEREAS, Grantot is the. owner fiv feo-simple of Sertafi parcels of land. Tocated: in.
TFraviingham, Massnelmsatts, witli'the bulldigs-and improvements thieraon;

WHBRBAS; said parcels ofland, whichars moré particularly desoribed inBsilbjt A tinched
hereto did adea parttietsof ("Pioperty”) have beanysed by Grantorin conneotion'witlyits busiaess:
‘operarion.for several deondes

‘WHERBAS, the Grantorhns performest an enviropmental tissessiontof theProperly nrid has
delctmined ‘that the Prapery is:coutaminated swlih vilrlous chomical compourds;

WHERBA&,..%# Propésty somp

v

fi'aic.s.fh disposal-sité-a i rasult of a.relense:of huzardous

noateridly o )0 riyivonmiental-aonsultaritito elinnictariz e risk to human
“health, il the énvironment: yesulting from dliv soutiimination diséovéred at they Propedy- in

accorduice with-upplleableMossiehuseus.regblalory requiroments;

. 'WHBREAS; the consultant nssumul vertain exposuie pathwaysand receplorsinpotforminig,
its workw v based upon (8)alie restdstion OF humun-acqessioand:contaot with: hazardous:
materials, 1ti soil. and groundwater, g (b) the resiciction of curtal uerivities occurring In, on;
through, over-or untlerthe Properly; wyd ¥

WHEREAS, Grantor destres tayesitict theProperty tsprovidedherciningrder to ensurgthat

fotoro: getivitivs: at the Rroperty will not resilt in. significunt risk o humin heahly dnd di
ativironmient;

NOW, THERERORE; Grantor hereby- fmposcs; for th: bunefit. of the Grantor and its.
suiceessors and pssigns us owner.of the various parcels that-contiprise the. Property, the followiing
res(riciions on this Prapeey:

A UseRgstrioflons:

[, Noyportion oftlia impsrvious usphilt pavement coverivg any portion of the Property
shallibe pernnently:removed ot esiroyed;

Dopl cate [onef RES

.
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" Mo byfding now. xlant shall b semoved withons e sbscauent plaginst of

B 3082906033

‘permisent borrjor (fio: anolhes bulldii orusphalt pavenient) Nimiting accessito the
salls on the: Rroperty;

Buildings; ufilios 'ﬁﬁaﬂig:‘.é.mgw-shu‘ll notbe construéted or pliiced below the
sudfiice. of 1fi6 graund. vithout ‘thé preparation mud tplamentation of! soil
manpguront antl healtlyidnd safety plans'by qualified professionals;

No residentinl use, orayse -ug n ohildrin's sohool, ohlldrens day cave, chiliren's

pliy
Tesu

raund or ollier clilldten's reereational uses shall be permitted if sucliuseavould
tin pl’dlbﬂkﬁd Ot'ﬂ_it;cf*comn‘ﬁl;wiﬂi- ﬁuﬁ.m_ll_’fﬂcﬁ 3@‘]],::

-pisticularly thu oultivatlon of foadsproducing vegatation, shall be permitied;

No-wells shauldboinstalled or ggemade ofthe groundwitérunder the Properly;-and:

The: following Usesof the Properfy ure expressly pesmitted:

¥

Officese;

‘Wareliousiig br storage of goods;
Slpntng il Gasiging,
Parking:of. Yeﬁﬁlﬁa‘?i
Assenmbly-of goods;
“‘Rgedreh and deévolopretil;
.Mm:ul‘ucmﬂ'ngi:
Commeroldl-aciiviiley;
‘Roladl;

Adiiltetueationand imihlng;
Sales:of gody and sarvieesy

Anynoresidentidluse permisted under zonbigand niot prohibitedin clpuscs
1. Hiroughié nhove;ant

B




' | ; ,BK@Q%BEBEFB:G?3 I .

¢ Such other ackivitios or uses which, In- the opinion ‘o' & gualified
environiental profossional, would presentnoigredter riskiofhurmy i ik,
gnfety, public:wolfareor thaenvironmentthan the activities and wsui ae) forth
ni thig poageaph.

) '_'Ihwﬂi‘anmrHint_tiﬁ-&ﬁumdm?m-ﬂllcashg_lliunﬂcriﬁko $tops to-ensure that nesiviti ity
BmlpimmMM”ﬂmwmm“'"ﬁ“‘“"ﬁmﬁﬂe‘w&:ﬂ-ﬂbmﬁmﬁllﬁimatr.lnmd. Suelrieps
include: ; _ '

1. Maliitafning dhe: bituminous conerete. paving covering: Wiy Property axecpt in
vonnestonwith constriiction m&{ﬁ;tiﬁo; underground:utilityine installation; repriir:

or;miiinténancs welivities..In. th ovent st disturbanco of sofls must ocelir for
eatistristiow aolivities, itility repair malntenrice or insialltion pumposey. vrelicr:
purposes; sualk tht workers icould be-oxposed 1o surfuce: and; subsorfaci sioils, &
ligilthiand. sfety-plan and an §xgavation:plin mustbe prepared and' jm
undor: the supervision of i qualified envirohnental iprofussional, Upon
of coligteuetion matlvities or undgr%.;gun'ﬂ' utilfty. line- Installation: tepn
afifonance; soll Inacressibility shall bomolntained by: xeplacing the corierato.
_ osplialt:pavemenit or other barrfor tn-exposed:soil nrens;idrid

% - Moiataining {he structural Integreify of the .oxisling, chiabi lifk fence or other
¢omparable: means of imifing:acoess tathie public,

 InthooyeptdinttheGrantor opa:suecessor-dn-fitlepceformy environméntolemediation on
ﬁiﬁ:i?mp.eﬂ{gitb the dogree thituny of the abiova restictions can bo modified wittiout (inlic-opinion
of & quialifitd professional) unucceploble sk 1o huwisw liealtki, safety; publio welfure: oy the
environmett, then tiic. above restridtions inay Yo mrodified 1o- the-degree thnt -dovs: ot vrefite
unaeceptable risk in theoplhion ufuqualified professionalyro Tnitian healih, safuty, public welfare
or tliw envirginment;,

iy délivery of o doct 10 the Propésty; and in-conslderation of the:delivery und
revordivi: ¢ from e Ghantor to 4 third: pucty ("Gruitee”); Orinten; for Hself nndi s
sugdesaors n Altle,:hall be deomed. to:release and daes theroby rolenss Grantor and. ita ‘phrent,
‘predecassors, afflljtes; $ysoessors and nssigns from any:aad all clabins:reliing to or afléing from
{hiecnvlronmerial canditionof the Property Includiig svillioutIhnitation, allslaims or lidbilitieswith
xaspeot ta fedanil ind stite envirgimontal Inws, codes, rules und. ragulations. Tn: addition; tho
Gruitet. At -1(s- puctessors-in-title govunitt and dgree.to Indomuify :Grantor wd: lls: parent,

By st

-?3 -
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* predecsdisors, affl{ates, ausce3sors andwlgns.and old Grator harless fom 4 igahnstny
oluitnig:relufing to-thie envivorinicninl cordition of the. Property, Including witfiout I _w_, i a__
_nwa..:moE_.pg_mﬁ_ww.iﬁhu_«mnﬁ.ﬁe federalandstateeovironmentallaws; codes, rulos and reglutions.

. “Thieiabove restrictions shiall xur Witk the Riojseciy nd ba binding upon an il pasty-and
s Slicapssors-institlo for tlig maxd nss%.&%aﬁ_&ahmw law: _aw,um_a%ﬂwo.w_ _52 nm__
e lsbla Wndershess rstioions. oy With tospeat to brpaches that psur durug: s o of
ownership; -4

‘Witncss the exeaution ioreofthls 2™ day of Seatontes. 1999,

Denaison Manifictiriog Compiny

_ar?

W.H, S, doly aubhorized Trowsueer

. STATE OF CALIFORNIA
?}% ﬁm@g . Jma ombioral, 1999
Thei. personally appearsd the above-nanied RiGh “Van S¢hoonsrborg, Prestdent of

Denvilson Manufacuring Compiny, and scknowledgei the/foregoing instrriiont to-be thie free act
ani deed of-bild-corporation, beforeime,

HFELDMAMDITHISUNMERVIRON RS

e




 EXHIBITA.

- Theland witlvbuildingeiticreon:located in Framiigham, Midilessx County, Magsachusotts
deseribed oy follows: :

- PARCELY:,

- The iﬁnﬂ_::yﬁth;i_g}prov.emgmgétig'oruo:; cmisisﬁng ofsevaral:pancels hounied by-Crnnt Strget,
Glark Stroot, Bishop Strot: and Olffiton Slecel, Pranfigham;, Mussachusetts moro particilaly
Joscrtbed inthe following Instrurents: .ot

L. ReglsléredLant Certificate 11626 recorded with Middlesex:South Rogisiry Disirlot
nBook 78, Page589; -

% DeeddatedAugust 10, 1920 7ecorded with Middlesex South Reglstry of Dioeds i
Took4380, Pge 1 :

3 Duedidated: Mivah 27, 1896 recorded with, sold Reglstry of Deeds. in: Bovk 2449,
Page284yend

4, Deeddated Ap‘:ti 14,- 7911 recorded willy said Registry of Degds in Busk 1596,

Page:?
TARCEL I
The landwith jmproyements thercon sonsisting of severa) parselsbounded by Lweence:
Strect, Bighop Sireet; Clak Steect Bxturision and-tho'Boston and Albay Railioad Compuny more
particularly degoribed inhe tfollowlng insteaments:

1 Eced Auted Jume '8, 1973 recorded with said Isgistry of Decda in- Book 12460,
PABEIT .

% Daedduted Maroh 15, 1972 recorled:with said Roglstey of Deeds I Book: 12171,

Page715;
A Theistered Linid Ceitifienle 62990 ocorded with said Registry Distriot in Book4 L1,
; Page2495nnd.

#  Réfilsteted Land Corfillente. 130255 retorded witl sald Registry Distélet  in
Book781; Page 105,
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PARCELY;,

~ Tholandisath feuprovementhiNgidonconsisting oFsevetal piroelsbounded By Bishup Sheel,

Clark -,5m;gm;ma_;_ﬁ:ﬁﬁaﬁg{ﬁg&iaﬁ@n”a' Albany Railrond ‘more picticufarly’ deseribed in the

Tollowing Istrumgnaz* © " % :

L. ‘Deediduted Decembee 4, 1913 vesordedwithanld Registy: of Deeds tn Wook 3645,
Paigo 30;

2, Dged dated Aprl: 11, 191} recorded with gaid. Registry of Daeds in Book 3596,
Page L16;.

3. Duedrduted -‘J'timmxgy- 16, 1907 recorded with gniid Regisiyy of Deeds inBook:3278,
Page 492 ind ,

4, Deed.dnted Murcli 27, 1896 regorded wiih saidl Reglstry .o Doeds in Book 2449,
Poge 284.
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EXHIBIT B-4



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:

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

.8 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;

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



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,

B 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;
o Warehousing or storage of goods;
© Shipping and receiving;
o Parking of vehicles;

o Assembly of goods;

o Research and development;

o Manufacturing;

o Commercial activities;

o Retail;

° Adult education and training;

© Sales of goods and services;

o Any non-residential use permitted under zoning and not prohibited in

clauses 1 through 6 above; and

o 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.

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



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 coveting 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.

€. 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.

{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.

Onthis __ 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, [ ] oath or affirmation of a credible witness,
[] 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:

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



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.

{Client Files\EN'V\192752\0329\DOC\02363912.DOC;3}
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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
IT Extension, along with a schedule for submission of an RAO Statement within one year of the
Tier IT Extension.

{Client Files\ENV\192752\0329\DOC\02405647.D0C;2}



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.




EXHIBIT D-1



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.

o The building will house:

o SMOC's Administrative Staff

° SMOC's Housing Management & Development Staff

o  SMOC's Real Estate Development Staff

o SMOC's Workforce Development Staff

e SMOC's Education & Training Staff

o SMOC's Behavioral Health Staff

o SMOC's Domestic Violence Program Staff

° SMOC's WIC Program Staff |

° SMOC's Single Adult & Family Shelter Management Staff

o SMOC's Head Start & Day Care Administrative Staff

e  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 workshopé (Resume Writing, Communication Skills,

Conflict Resolution, etc) at the Opportunity Center;

{Client Files\ENV\192752\0329\DOC\02363649.DOC;1}



o Computer training courses (Intro to Computers, Intro to Word, etc) in the
computer learning classroom at the Opportunity Center;

e . 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 hout, 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. :

{Client Files\ENV\19275210329\DOC\02363649.DOC;1}




EXHIBIT E

WAIVER COMPLETION STATEMENT



bansilling « Engineering - Ramegiation.

Actan MA ?20
July 28,1998 _ (978) 685-9500
: FAX (378) 635-9180
httpAww ensr.com
Ms: Pafncla Donahue.
epartmant of Environmental Protection
the ast Regional Ofﬁce

W@bum, MA 01801

RE:  Waiver Compietion Statement Opinion

- - ‘Dennison Manufacturing Company
7 Bishop Street, Framinghami, Massachusetts
DEP Case No. 33527

Dear Ms. Donahue:

on heﬁa!f of our client, Avery Eenmson Corporation, ENSR Consulting-and Engineeiing (ENSR)
s pleased to subniit the enclosed Waiver Completion Statement for the @bove referenced

property. .

Pursuant to 310 CMR 40,537 of the 1988 Massachusgtts Genﬁngancy Plan (MCP), Waiver of

-Approvals for Non-Prigrity Dispasal Sites, comiprehensive response actions. consising of a:Phagse
Il - Comprehensive Site Assessment and -a Method 3b-Site Specific. Risk: Cﬁameter}zaﬂnn have
been, umple‘ted 4t the property. These comprahensive response actions have been. perferrned in
accordance with the approved walver applicatiori and are consistent with M.G. L. 21E and ‘the
-'{Q&B-MGP

Reports detailmg the comprehensive yesponse acfions and risk charantenzaﬁon enfitied "Phase ||
-Corhprehensive Site Assessment - Field Prograrm, 7 Bishop-Sfréet; 170.Clark Street, 100 Clinton
Strést', dated February 1996 and "MCP Phase 1l Risk Characterization, 7 Blshop Strest,
Framingham, Massachusetis”, dated February 1996, _respectively, have been submitted to the
DEP - Northeast Reglonal Office: Please: note- that the Phase 1l - Comprehensive Site
Assessment - Field Program report, in ‘addition to the:subject pioperty, combingd assessment
data gerierated from. the coriduct of field activities at the 100 Clinion Stréiet and 170 Clark Strest

chiard

Ayery Derinison properfies. These listed properfies are located: aﬂ;acenttn thie subject:property.

The results.of the comprehensive respanse acfions and 1he risk-characterization indicate that the
Deririison properly located-at 7 Bishop-Street In Framingham, Massachusetts, poses:f no  signifieant
risk ‘to. the ‘human health, safety, _pubhc welfare or-the envirorrenit. ufider eifher cumént or
foresegable fulure.uses, Therefors; a Permanent Sajution.and a-condifitn afiffo. Significant Risk,

as defined by the 1988 MCP, have bsen achleved at the préperty and no further response: actioris
are warranted, The feasibility of ‘attaining ‘or approachirig backgraund at the property has not
beet defined; 1n addition, the Site Specific. Risk Characterization assumes that the property
remains & manyfastufing facility, therefore & Permanent Soliition, as defined by the 1995 MCP,

310 CMR 40.0630, Nonpriority Disgasal Sites with a Wawers. has riot been established.

Lo af vt
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e T N N S
Ms. Patricia Donahue

July 28, 1998
Page2

If you hav‘e any questions or téquire additional information. regarding this Waiver Completion
Statement; please do not Hesitaté to-contact me at 508-635-9500.

-Smcerely

Kleo T. Tairadoures
Program: Manager

KT T/mif
Attachments

cc. Ms. Roberta L. Macklin, Avery Dennisan
Mr. John E. Arnold, Avery Denfiison

‘fﬁ??KTTD‘iT.‘-DGGImﬁn
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REMEDIAL RESPONSE ACTION
COMPLETION: STATEMENT
Do not send this form in wrth the applicataan form Detach this page and reserved it until
the remedial response action is completed. Atthat time, submit this stafement to the
Department..
A, SITE INFORMATION
Name:of Disposal Site: __Dennison Manufactu:rsl -
DEP Site 1D Nuimber: __3-3527
Address: _7 Bishop Street
' (Street)
. Framingham, . MA
: (Cily/Town). (State)
H i
P! C.  STATEMENT OF GONFORMANCE: o
3 1 certify that the remedial action for the' _7_Bishop Street has begn.
.  (Site Narme) '
i complefed in accordance with the approval waiver appheat:on dated _9/20793 ;
L ‘ {(MonthiDayiYear)
_ 1 M.G.L:c:21E, and the Massachusets Contingency Plan..
(Signature-of-Applicant/Date)
! D.  STATEMENT OF COMPLETION:
J f Provide an opﬂonl as'to whether the remedial response action constitites a permanent
: seluhon under M. ;L—cz‘l E and provide a basis for that apinion, This op’tnlon must be
slghed by the appﬂcant and the appilaant’s cﬂnsuitant.
i P_lé'eisé--sfée-._thé:aiﬁach’ed'-Iét-ter datéd” . As described in that letter, the
i response:dction constitufes a permanerit solution:
I h ). ’ '
d L Dot 6~ -8 fﬂ*‘é G34 - 7009

(Signalure ‘of Applicant/Date)

ne. NumbaT) ;

Ko TALIADSSROS "4"/'3- 3/ &
- (Name of Consultant Firm) (SIgnatura -Applicants Remedial

‘Bajo . . R Action C Itant/Dat

ENGR Coansyl kin g E’ﬂj‘. "'Q¢i"..'n5 esponse Action Consultant/Date)




AZCOM AECOM 9789052100  tel
et b ) 250 Apollo Dilve 9788062101 Tax
Chelmsford, MA 01824

April 8, 2012

Ms, Joarne Fagan

Seotlon Chief, Brownflelds _

MA Departmarit of Environmantal Protection
2058 Lowell St,, Wilmington, MA 01887

Subject: 7 Blshop Street, Framingham, MARTN 3-3627
Risk Assassment Review and Clarification

Dear Ms. Fagan,

When we last spoke; you:raised coricarns tegarding the:July 28, 1088 Walver Gomplafion

Statement by Kleo Talladouros, AECOMwhich statad that:ihe “rasults of the comprehensive

'.[B.;ﬁkﬂﬁﬁ.’. dctlons and-the tisk charaoterization indicate: that the Dennlson. propierly located at 7

Bishop Street In Framlrigham, Massachusetis; poses.no significant risk:to. the human health, safety;

public Welfare:or the: environment under either currant or fareseeable futire uses”, butthatthe

'?ailei-l‘ﬁpﬁﬁlﬂﬁ risk characterlzation: sssumed that the property remaln a:manufacturing. \fellcs added)
cllity. .

I have reviewed the 1996 fisk ¢haracterization;and hellave thatthis:statement doss: not fully capture:
tha results of the 1998 visk-characterization, The 1896 risk chiaraclerization siportsa
determination of ho. slgnifiGant risk far commerclal aclivities:as well ag/Indusirial activilias, havlng
Included a characterization of risk for on-slte offlce workérs; who afe “assumed fo spendithe
majority of the workday Inside:the:bullding In ong:of the manufasturing aréss or offices”. For both
currant and future-uses, thé risk cheracterization: evaluated:the:potentlal risk:associated with
Inhalation.of site-related compaunds thet may volatiiize from the graundwater Into the bullding
assuming.a 70:kg:worker breathes Indoor alr contalning:volatilized site-related compaunds for 8
hours <per day,.5 days: perwek, 50 Weeks et yaar for 26 years. Potential exposure to soll was tiot
evaluated because the property Is paved o govered with bullding structuré and sall:1s thus not ~
acosss|ble; ‘A deed restriction has beenimplemented-ta ensure‘that the soll exposure: pathwaywil
coplinue to'ba Incomplete In the fullire; With:these assurmptions, the total potential carciogenic
risk for the.on-site-workar undar ourrent and future sife canditions ls 4,02 x 10%, below the MR __
acceptdble risk jevel of 1 x 10 and:the: noncarcinogenic hazard Index I8 0.45, below the. 1995 MCP:
acceptable total hazard'index of 1.0, Therefore, rio adyerse carcinogenic: or noncarcinogenic health.
effacts dredikely to .ocour under the-currert:or future slte anditions forihe-onssite. cormercial.or
Industrlal worker. ,

South Middlesex Opportunify Counsel (SMQC), the notentlal buyer 6f the 7 Bishop: Street parcel,
Hias taitdd thelr Intentlon to use the property Inithe same riianner in which It uses its present
headquarters:at 300 Howard St. it s an admiinistrative office. use for {ie management functions of
SMOC's. many prograrms-as follows:

Office Space for.approximately-190:full-and part-lime employeas

The parking lot will be: used'solely as a parkinglot. '

The buliding will house SMOC's:

Adminfetrative Staff

Real Estate: Development, Housing'Management & Developmant Staff

v e e

Ci\Documents and Bettings\bfovme2\My Deaumetia\Projacis\Avary
Dofnlsan\Lettertod Fagan4.6_12.dcex



AECOM 2

Workforce Development; Educatlon & Tralnlng Staff
Beliavloral Health:and Domestic Violence Program Statf
WIQ Program Staff =~ )
Single Adult 8 Famlly-Shelter Management Staff

Head Start 8 Day Care Administrative Staff.

Enargy & Finanolal Asslstance Staff

SMOC has stated that the-exaot configuration of programs may-change over the years, Howevar
they believe thit the biaslc concept 1§ &nd will remaln thas of an.office bullding where SMOC's
frogram related:administrative staffhave offices. All SMOC Day Care'and Hewd Stert clasgrodrms:
‘are and will e locatad atother sites. All SMOC Resldential Rrograms are and will bie‘located at
other sites, Clients may access the bulldingto meet with staff to-toordinate program services; many'
of whigh oceur at otherilacatlons, '

‘Sometraining and educdtional programs offered at SMOC's Headquarters at'300' Howard St, will be
offered at 7 Blshop Sireet, These:are:

¢ GED and ESL classes; :

o Jabreadingss tralning atthe‘Opportunity Genter; : : ;

o Computertraliing courses Inihe computer learning:classroom at the Opportunity Centery

» 'Parenting and nutritional ¢lasses are offered by'the WIC Program;

'SMOQ has further stated that the Befiavioral Healthstaff meels: cllents on site: Theta are
‘ocoaslonal AA meetings:conducted or:site, In genaral, howaver, client visits 1o the bullding are
brief, genarally lesshan:anhour, except for the specific adulf educetional programswhich
sonietimes ara -'Iai"?ér‘tthaﬁ &n'hour. By far, the:grealest percentage-of use s office:use’by SMOC

-administraiive sta

It Is-the opinion of this LSP that the office.and tralning/educationel program use s conslstent with
that of & commerclal or Industrle) ‘office worker identlfied I the 1996 risk characterizaliom and thus
poses No Significant Rigk to:hurman health, safely, public welfare of the environmént: Therefore,
use:of the: property by:SMOC for office purposes 1§ not:a change of use thatwould Invalidate the
1988 Walver Completion Statement. ' _ _

I'hope that this clarifies the.lssue.of rlsk by Gommerelal workers:at 7 Blshop Street and-allays any
'?ﬂnnerﬂ%vtihatfvou'marfhava- If you have any further.questions oreoncerns, please do not hesliate
to contaet me, o

'Yuur;;'i sincerely,

Ellsga JJ iBrown, LSP-
Senlor Program Direotor

‘¢o: ‘Bruce Martin, Avery'Dennigon:
' Brad Martin, Morrlson Mahoney

‘Gi\bocuments@nd Satlnga\braine2\My Dovumenis\Projects\Avary
DennlsomLetiar tod Fagen4_8_12:docx



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:

L; 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;

{Client Files\EN'V\192752\0329\DOC\02363912.DOC;3}



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;

3. 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

s The following Uses of the Property are expressly permitted:

° Office use;

o Warehousing or storage of goods;
o Shipping and receiving;

o Parking of vehicles;

o Assembly of goods;

o Research and development;

° Manufacturing;

° Commercial activities;

° Retail;

o Adult education and training;

° Sales of goods and services;

o Any non-residential use pérmitted 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.

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



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.

., 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.

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



Witness the execution hereof this __ day of s 2012,

V

SOUTH MIDDLESEX NON-PROFIT
HOUSING CORPORATION

By:
Name:
Title:

THE COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.

Onthis  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, [_| oath or affirmation of a credible witness,
[_] 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:

{Client Files\ENV\192752\0329\D0OC\02363912.DOC;3}



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.

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