






ROLL CALL VOTE – REQUIRES 2/3 OF FULL COUNCIL (6) 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Order: O-FY18-022 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading/Public Hearing: March 27, 2018 

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-022 

LOAN ORDER –  HIGH STREET WATER TREATMENT FACILITY 

ORDERED; that $10,400,000 is appropriated for the purpose of financing the construction of the High Street Water 
Treatment Facility including without limitation all costs thereof; that to meet this appropriation the Treasurer with 
the approval of the Town Manager is authorized to borrow $10,400,000 and issue bonds or notes therefore under 
Chapter 44 of the General Laws and/or Chapter 29C of the General Laws that such bonds or notes shall be general 
obligations of the Town unless the Treasurer with the approval of the Town Manager or other appropriate local body 
or official determines that they should be issued as limited obligations and may be secured by local system revenues 
as defined in Section 1 of Chapter 29C; that the Treasurer with the approval of the Town Manager is authorized to 
borrow all or a portion of such amount from the Massachusetts Clean Water Trust established pursuant to Chapter 
29C; and in connection therewith to enter into a financing agreement and/or a security agreement with the Trust 
and otherwise to contract with the Trust and the Department of Environmental Protection with respect to such loan 
and for any federal or state aid available for the project or for the financing thereof; that the Town Manager is 
authorized to enter into a project regulatory agreement with the Department of Environmental Protection, to 
expend all funds available for the project and to take any other action necessary or convenient to carry out the 
project. Any premium received upon the sale of any bonds or notes approved by this vote, less any such premium 
applied to the payment of the costs of issuance of such bonds or notes, may be applied to the payment of costs 
approved by this vote in accordance with Chapter 44, Section 20 of the General Laws, thereby reducing the amount 
authorized to be borrowed to pay such costs by a like amount. 

Explanation: 
The original loan order 0-2017-022 has been revised with Added Value Components as well as Primary Project 
Updated needs totaling $10.4M 
This project has been approved for funding through the State Revolving Fund (SRF) Loan programs referred to as the 
Primary Project at estimated costs of $8.3M. 
Funding for the Added Value Project components, ie: new Water & Sewer Administration Office to be attached to 
the proposed High St WTP Building as well as a new WTP Garage Facility to be attached for water treatment 
maintenance functions & storage space for critical equipment and vehicles at estimated costs of $2.1M. 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
• Finance Committee 
• Budget & Finance Committee 

• 2/12/18:  Vote approve (5-0) 
• 2/26/18:  Vote recommend approval (3-0) 

 



ROLL CALL VOTE – REQUIRES MAJORITY OF THOSE PRESENT AND VOTING. 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018  

Council Order: O-FY18-026 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading/Public Hearing: March 27, 2018   

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-026 

TRANSFER ORDER – UNDESIGNATED FUND FOR SEWER AND AFSCME CONTRACT SETTLEMENT 

ORDERED, pursuant to Section 6-4 of the of the Bridgewater Home Rule Charter, that the Town Council 
assembled vote to appropriate and transfer from the schedule of Source of funds to the schedule of the 
use of funds below: 

Source of Funds Account No. GL Account Description Amount
Sewer Undesignated Fund Balance 6100-359000 SWR Retained Earnings 622,827.70$            

Total: 622,827.70$           

Use of Funds Account No. GL Account Description Amount
Sewer Reserved Spec Purpose - Capital 6100-358000 SWR SPCL PURP - Capital 500,000.00$            
Sewer Fund AFSCME Contract Settlement 61005001-510000 SWR CY Salaries 40,534.00$               
Sewer Fund AFSCME Contract Settlement 61005001-510001 SWR PY Year Retro - AFSCME 47,569.38$               
Sewer Fund Expense 61005431-530000 SWR Professional Services 34,724.32$               

Total 622,827.70$            
Explanation: 
• Annual allocation of Undesignated Fund Balance (Free Cash) to Special Purpose Accounts.  
• Professional outside legal services were necessary to assist the legal department for EPA meetings and 

proceedings for advisement regarding the MassDEP Permit Case – Invoices were not submitted for payment 
until after FY2017 – Prior year payment 

• Settlement of Afscme Contract – Funds to be allocated CY & PY 
 

Committee Referrals and Dispositions: 
Referral(s) Disposition(s) 

• Finance Committee 
• Budget & Finance Committee 

• 2/12/18:  Vote 5-0 approve 
• 2/26/18:  Vote 3-0 recommend approval. 

 



ROLL CALL VOTE – REQUIRES MAJORITY OF THOSE PRESENT AND VOTING 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018  

Council Order: O-FY18-027 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading/Public Hearing: March 27, 2018 

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-027 

TRANSFER ORDER – UNDESIGNATED FUND FOR WATER AND AFSCME CONTRACT SETTLEMENT 

ORDERED, pursuant to Section 6-4 of the of the Bridgewater Home Rule Charter, that the Town Council 
assembled vote to appropriate and transfer from the schedule of Source of funds to the schedule of the 
use of funds below: 

Source of Funds Account No. GL Account Description Amount
Water Undesignated Fund Balance 6200-359000 WTR Retained Earnings 895,822.52$            

Total: 895,822.52$           

Use of Funds Account No. GL Account Description Amount
Water Reserved Spec Purpose - Capital 6200-358000 WTR SPCL PURP - Capital 800,000.00$            
Water Fund AFSCME Contract Settlement 62005001-510000 WTR CY Salaries 47,437.00$               
Water Fund AFSCME Contract Settlement 62005001-510001 WTR PY Year Retro - AFSCME 48,385.52$               

Total 895,822.52$            
Explanation: 
• Annual allocation of Undesignated Fund Balance (Free Cash) to Special Purpose Accounts.  
• Settlement of Afscme Contract – Funds to be allocated CY & PY Accounts 

 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
• Finance Committee 
• Budget & Finance Committee 

• 2/12/18:  Vote 5-0 approve 
• 2/26/18:  Vote 3-0 recommend approval. 

 











ROLL CALL VOTE – REQUIRES MAJORITY OF THOSE PRESENT AND VOTING. 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Order: O-FY18-021 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading:   February 27, 2018 

Amendments Adopted:   

Third Reading:   March 27, 2018 

Date Adopted:     

Date Effective:     

Order O-FY18-021 

RESCIND LOAN ORDER O-2017-022: MASSACHUSETTS CLEAN WATER TRUST FOR HIGH STREET WATER 
TREATMENT FACILITY  

ORDERED, in accordance with MGL c.44, section 7 and Section 6 of the Bridgewater Home Rule Charter, 
that the Town Council assembled vote: 

• To rescind O-2017-022 which appropriated $6,760,000 for the purpose of building a Water 
Treatment facility.  

Explanation: 
The original loan order 0-2017-022 has been revised with Added Value Components as well as Primary Project 
Updated needs totaling $10.4M 
 
This project has been approved for funding through the State Revolving Fund (SRF) Loan programs referred to as the 
Primary Project at estimated costs of $8.3M. 
 
Funding for the Added Value Project components, i.e.: new Water & Sewer Administration Office to be attached to 
the proposed High St WTP Building as well as a new WTP Garage Facility to be attached for water treatment 
maintenance functions & storage space for critical equipment and vehicles at estimated costs of $2.1M. 
 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
• Budget & Finance Committee 
 
• Finance Committee 

• Meet 2/26/18.  Will provide disposition to 
full Council. 

• 2/12/18:  Vote 5-0 approve. 
 



ROLL CALL VOTE – REQUIRES 2/3 OF FULL COUNCIL (6) 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Order: O-FY18-022 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading/Public Hearing: March 27, 2018 

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-022 

LOAN ORDER –  HIGH STREET WATER TREATMENT FACILITY 

ORDERED; that $10,400,000 is appropriated for the purpose of financing the construction of the High Street Water 
Treatment Facility including without limitation all costs thereof; that to meet this appropriation the Treasurer with 
the approval of the Town Manager is authorized to borrow $10,400,000 and issue bonds or notes therefore under 
Chapter 44 of the General Laws and/or Chapter 29C of the General Laws that such bonds or notes shall be general 
obligations of the Town unless the Treasurer with the approval of the Town Manager or other appropriate local body 
or official determines that they should be issued as limited obligations and may be secured by local system revenues 
as defined in Section 1 of Chapter 29C; that the Treasurer with the approval of the Town Manager is authorized to 
borrow all or a portion of such amount from the Massachusetts Clean Water Trust established pursuant to Chapter 
29C; and in connection therewith to enter into a financing agreement and/or a security agreement with the Trust 
and otherwise to contract with the Trust and the Department of Environmental Protection with respect to such loan 
and for any federal or state aid available for the project or for the financing thereof; that the Town Manager is 
authorized to enter into a project regulatory agreement with the Department of Environmental Protection, to 
expend all funds available for the project and to take any other action necessary or convenient to carry out the 
project. Any premium received upon the sale of any bonds or notes approved by this vote, less any such premium 
applied to the payment of the costs of issuance of such bonds or notes, may be applied to the payment of costs 
approved by this vote in accordance with Chapter 44, Section 20 of the General Laws, thereby reducing the amount 
authorized to be borrowed to pay such costs by a like amount. 

Explanation: 
The original loan order 0-2017-022 has been revised with Added Value Components as well as Primary Project 
Updated needs totaling $10.4M 
This project has been approved for funding through the State Revolving Fund (SRF) Loan programs referred to as the 
Primary Project at estimated costs of $8.3M. 
Funding for the Added Value Project components, ie: new Water & Sewer Administration Office to be attached to 
the proposed High St WTP Building as well as a new WTP Garage Facility to be attached for water treatment 
maintenance functions & storage space for critical equipment and vehicles at estimated costs of $2.1M. 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
• Finance Committee 
• Budget & Finance Committee 

• 2/12/18:  Vote approve (5-0) 
• 2/26/18:  Vote recommend approval (3-0) 

 





ROLL CALL VOTE – REQUIRES MAJORITY OF THOSE PRESENT AND VOTING. 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018  

Council Order: O-FY18-026 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading/Public Hearing: March 27, 2018   

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-026 

TRANSFER ORDER – UNDESIGNATED FUND FOR SEWER AND AFSCME CONTRACT SETTLEMENT 

ORDERED, pursuant to Section 6-4 of the of the Bridgewater Home Rule Charter, that the Town Council 
assembled vote to appropriate and transfer from the schedule of Source of funds to the schedule of the 
use of funds below: 

Source of Funds Account No. GL Account Description Amount
Sewer Undesignated Fund Balance 6100-359000 SWR Retained Earnings 622,827.70$            

Total: 622,827.70$           

Use of Funds Account No. GL Account Description Amount
Sewer Reserved Spec Purpose - Capital 6100-358000 SWR SPCL PURP - Capital 500,000.00$            
Sewer Fund AFSCME Contract Settlement 61005001-510000 SWR CY Salaries 40,534.00$               
Sewer Fund AFSCME Contract Settlement 61005001-510001 SWR PY Year Retro - AFSCME 47,569.38$               
Sewer Fund Expense 61005431-530000 SWR Professional Services 34,724.32$               

Total 622,827.70$            
Explanation: 
• Annual allocation of Undesignated Fund Balance (Free Cash) to Special Purpose Accounts.  
• Professional outside legal services were necessary to assist the legal department for EPA meetings and 

proceedings for advisement regarding the MassDEP Permit Case – Invoices were not submitted for payment 
until after FY2017 – Prior year payment 

• Settlement of Afscme Contract – Funds to be allocated CY & PY 
 

Committee Referrals and Dispositions: 
Referral(s) Disposition(s) 

• Finance Committee 
• Budget & Finance Committee 

• 2/12/18:  Vote 5-0 approve 
• 2/26/18:  Vote 3-0 recommend approval. 

 





ROLL CALL VOTE – REQUIRES MAJORITY OF THOSE PRESENT AND VOTING 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018  

Council Order: O-FY18-027 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 6, 2018 

First Reading:    February 6, 2018 

Second Reading/Public Hearing: March 27, 2018 

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-027 

TRANSFER ORDER – UNDESIGNATED FUND FOR WATER AND AFSCME CONTRACT SETTLEMENT 

ORDERED, pursuant to Section 6-4 of the of the Bridgewater Home Rule Charter, that the Town Council 
assembled vote to appropriate and transfer from the schedule of Source of funds to the schedule of the 
use of funds below: 

Source of Funds Account No. GL Account Description Amount
Water Undesignated Fund Balance 6200-359000 WTR Retained Earnings 895,822.52$            

Total: 895,822.52$           

Use of Funds Account No. GL Account Description Amount
Water Reserved Spec Purpose - Capital 6200-358000 WTR SPCL PURP - Capital 800,000.00$            
Water Fund AFSCME Contract Settlement 62005001-510000 WTR CY Salaries 47,437.00$               
Water Fund AFSCME Contract Settlement 62005001-510001 WTR PY Year Retro - AFSCME 48,385.52$               

Total 895,822.52$            
Explanation: 
• Annual allocation of Undesignated Fund Balance (Free Cash) to Special Purpose Accounts.  
• Settlement of Afscme Contract – Funds to be allocated CY & PY Accounts 

 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
• Finance Committee 
• Budget & Finance Committee 

• 2/12/18:  Vote 5-0 approve 
• 2/26/18:  Vote 3-0 recommend approval. 

 





ROLL CALL VOTE – REQUIRES MAJORITY OF THOSE PRESENT AND VOTING. 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Order: O-FY18-030 

Introduced By:    Town Manager (at the request of the Finance Director) 

Date Introduced   February 27, 2018 

First Reading:    February 27, 2018 

Second Reading:   March 27, 2018 

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-030 

ACCEPTANCE OF ONE TIME REVENUE – BRIDGEWATER PRESERVE 

WHEREAS: Massachusetts General Laws, Chapter 40, §5B, allows the Town Council to accept and authorize the 
expenditure of revenue sources that are deemed one-time or mitigation revenue to fund one-time and/or 
unforeseen expenditures, or take any other action relative thereto and 
 
WHEREAS: The Town of Bridgewater has received $75,000 payment for mitigation and road base savings from 
Long Built Homes for the Bridgewater Preserve Curbing and Project Phasing. 
 

ORDERED that the Town Council of Bridgewater, Massachusetts in Town Council assembled vote to 
accept the payment of $75,000 from Long Built Homes to appropriate and reserve in accordance 
with stated purpose thereof. 

Explanation: 

This payment will be used in accordance with the Planning Board, CED Director, and Highway Superintendent, to 
specifically address the Cherry Street and Bridgewater Preserve roadway improvements in the Spring of 2018.   

 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
• Budget & Finance Committee 
• Finance Committee 

• 3/12/18:  Vote 3-0 recommend approval. 
• 3/12/18:  Vote 5-0 approve. 

 



ROLL CALL VOTE 

Bridgewater Town Council 

In Town Council Tuesday, March 27, 2018 

Council Petition: P-2018-004 

 

Date Introduced:   March 27, 2018 

Amendments Adopted: 

Date Adopted:  

Date Effective:  

Relative to: Petition P-2018-004 

2018 Town Election Warrant 

ORDERED:  That the Town Council of the Town of Bridgewater, Massachusetts, assembled accepts, as a matter of record, 
the attached 2018 Annual Town Election Warrant as provided by the Town Clerk.   

 

Explanation:  It is required that the Town Council accepts and approves the attached Warrant as a matter of record.  
 



ROLL CALL VOTE 

COMMONWEALTH OF MASSACHUSETTS 
TOWN OF BRIDGEWATER 

ANNUAL TOWN ELECTION WARRANT 
 
 

Plymouth, SS. 
 
To the Constables of the Town of Bridgewater: 
 
GREETINGS: 
 In the name of the Commonwealth of Massachusetts and the Town of Bridgewater, you are hereby required 
to notify and warn the inhabitants of said Town who are qualified to vote in the Annual Town Election to vote at: 
 

Precincts 1,2,3,4,5,6 & 7 
Bridgewater Mitchell Middle School 

166 Mount Prospect Street, Bridgewater, MA 02324 
 

The 28th day of APRIL, 2018 from 7:00 A.M. to 8:00 P.M. for the following purposes: 
 
 To cast their votes in the Annual Town Election for the candidates for the following Offices: 
 
TOWN CLERK ……………………………………………………………………………………………………………..…..for Three Years 
COUNCILOR DISTRICT ONE……………………………………………………………………………………………...for Three Years 
COUNCILOR DISTRICT TWO. . . ...……………………………………………………………………………………. for Three Years 
COUNCILOR DISTRICT FOUR ………………………………………………………………………………………….. for One Year 
COUNCILOR AT LARGE . . . . . .…………………………………………………………………………………………..for Three Years 
BRIDGEWATER-RAYNHAM REGIONAL DISTRICT SCHOOL COMMITTEE(Bridgewater) …….. for Three Years  
BRIDGEWATER-RAYNHAM REGIONAL DISTRICT SCHOOL COMMITTEE(Bridgewater) …….. for Three Years  
BRIDGEWATER-RAYNHAM REGIONAL DISTRICT SCHOOL COMMITTEE(Raynham)…..……… for Three Years  
BRIDGEWATER-RAYNHAM REGIONAL DISTRICT SCHOOL COMMITTEE(Raynham)…..……… for Three Years  
TRUSTEES OF PUBLIC LIBRARY ………………………………………………………………………………………...for Three Years 
TRUSTEES OF PUBLIC LIBRARY ………………………………………………………………………………………….for Three Years 
TRUSTEES OF PUBLIC LIBRARY ………………………………………………………………………………………...for Three Years 
 
Hereof fail not and make return of this warrant with your doings thereon at the time and place of said voting. 
 
Given under our hands, the Bridgewater Town Council this _____ day of __________, 2018. 
 
_________________________  ____________________________ 
_________________________  ____________________________ 
_________________________  ____________________________ 
_________________________  ____________________________ 
_________________________ 
 
__________________________  ______________________________ 
Constable    Date of Service of Warrant 

 



NOT FOR ACTION – FIRST READING ONLY 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Ordinance: D-FY18-014 

Introduced By:    Councilors Timothy Fitzgibbons and Edward Haley   

Date Introduced:   March 27, 2018 

First Reading:    March 27, 2018 

Second Reading:    

Amendments Adopted: 

Date Adopted:  

Date Effective:  

Proposed Ordinance D-FY18-014 

ESTABLISH DISTRICT IMPROVEMENT FINANCING (DIF) DISTRICT – ELM STREET 
 
ORDERED; that the Town Council creates a district improvement financing program according to the  
provisions of Chapter 40Q of the General Laws, and furthermore (i) designates a development district to be known as 
the Elm Street Development District to be composed of the Elm Street Industrial District, as shown on the Town’s 
zoning map, dated October 1, 2013; (ii) adopts a development program for the Elm Street Development District on file in 
the office of Community and Economic Development for the improvement of the quality of physical facilities and 
structure of such district which, pursuant to a Development Program Agreement with the Town on file in the office of 
Community and Economic Development, provides for: 

a. the reconstruction of Elm Street, including its intersection with Pleasant Street (Route 104), to the 
Town’s border with West Bridgewater. 

b. a financial plan whereby the reconstruction will be funded with Town funds from the issuance of bonds 
or other borrowings pursuant to said Chapter 40Q or Chapter 44 of the General Laws;  

c. the continuation of the program for up to 30 years from the date of the designation of the district as 
provided in said Chapter 40Q; 

(iii) creates a development program fund pursuant to said Chapter 40Q that consists of: 
a. a development sinking fund and  
b. a project cost account and such other accounts as the Town Manager deems necessary or appropriate; 

(iv) authorizes the Town Manager to execute a Development Program and to take any and all other action necessary or 
convenient to the carrying out of the purposes of this vote. 

 
 
Explanation:   

A district improvement financing (DIF) program is a municipal financing tool that allows for infrastructure 
improvements (roads, sidewalks, etc.) to be paid for by the Town using the additional tax revenues generated by the 
new property development which occurs within a defined Town district.  

In other words, the new property development which creates the new tax revenue will pay for the project costs 
incurred by the Town. These new revenues are accounted for in a separate fund and are used for this specific purpose. 

A DIF program requires (1) a plan showing the boundaries of the district, and (2) a financial plan. Copies of the 
plan showing the proposed district boundaries, DIF program and the financial plan are on file with the Community and 
Economic Development Office and are available for review on the Town’s website.  Additional information regarding the 
DIF program and the development agreement is also available on the Town’s website at www.bridgewaterma.org 

 
Committee Referrals and Dispositions: 
Referral(s) Disposition(s) 

•  •  
 

http://www.bridgewaterma.org/


NOT FOR ACTION – FIRST READING ONLY 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Order: O-FY18-032 

Introduced By:    Town Manager  

Date Introduced   March 27, 2018 

First Reading:    March 27, 2018 

Second Reading:    

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-032 

PURCHASE AND SALE AGREEMENT – McELWAIN PROPERTY 

WHEREAS, The Town Manager has negotiated a Purchase and Sale Agreement (PSA) for the disposition 
of the McElwain School with MPZ Development LLC and Capstone Communities Development LLC; 

WHEREAS, the PSA proposes to transfer the building and land for one dollar, and contemplates that the 
respondent expend more than $20 million to renovate the existing structure and to build a second 
structure on the same property to accommodate a total of 52 housing units, all of which will be added to 
the Town’s subsidized housing inventory; 

WHEREAS, the Town and the Respondent propose a Public Private Partnership (“PPP”) to collaborate as 
a means to securing the necessary Local, State and Federal resources; 

 

ORDERED, that the Town Council ratify the attached Purchase and Sale Agreement, and further 
authorize the Town Manager to negotiate any other agreements to mitigate or reduce the Town’s 
obligation under the Purchase and Sale Agreement. 

Explanation: 
The Town Manager hired Attorney Mark Bobrowski, one of the state’s leading land use attorney, to negotiate a 
Purchase and Sales Agreement with the successful respondent to the McElwain RFP.  The attached agreement is the 
result of that negotiation.  The P&S Agreement requires the respondent to make application to the Community 
Preservation Committee for funding, and the Zoning Board of Appeals for plan approval.   
 
Committee Referrals and Dispositions: 

Referral(s) Disposition(s) 
•  •  
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PURCHASE AND SALE AGREEMENT 

FOR 

McELWAIN SCHOOL 
BRIDGEWATER, MASSACHUSETTS 

1A. PARTIES: 

This AGREEMENT is made as of the [8] day of December, 2017, by and among The 
Town of Bridgewater, a municipal corporation (“Seller”), MPZ Development LLC, a 
Massachusetts limited liability company (“MPZ Buyer”) and Capstone Communities 
Development LLC, a Massachusetts limited liability company (“Capstone Buyer”, which 
together with MPZ Buyer, the “Buyer”).   

1B. RECITALS: 

WHEREAS, Seller issued a Request for Proposals 2017-002 Sale or Lease of former 
McElwain School 250 Main Street, Bridgewater, MA (“RFP”) for the sale of the Premises (as 
hereinafter defined); 

WHEREAS, on September 27, 2017, Buyer submitted a response to the RFP (“RFP 
Response”) and therein proposed to develop, rehabilitate, design and construct at the Premises 
(as hereinafter defined) a 52-unit residential facility, in multiple buildings, with grade level 
parking and associated site improvements (“the “Proposed Project”); 

WHEREAS, Buyer intends to develop the Proposed Project over two phases with 
approximately 16 units being constructed during phase 1, and 36 units being constructed during 
phase 2; 

WHEREAS, Seller and Buyer intend to form a Public Private Partnership (“PPP”) to 
collaborate as a means to securing the necessary Local, State and Federal resources required to 
develop the Proposed Project; 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, Seller agrees to sell and Buyer agrees to buy the Premises (as 
hereinafter defined) upon the terms and conditions hereinafter set forth. 

2. PREMISES: 

As used herein, the term “Premises” shall mean and include the following: 

A. Real Property.  That certain parcel of land together with the buildings, structures 
and improvements thereon located at 250 Main Street, Bridgewater, Plymouth County, 
Massachusetts, containing approximately1.926 acres more or less, known as the McElwain 
School, and any easements or other rights appurtenant thereto, and all other real estate in which 
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Seller or any affiliate of Seller has any interest of any nature whatsoever adjacent to or adjoining 
the real estate (the “Real Estate”).   

B. Fixtures.  All fixtures that are presently located on the Premises and owned by 
Seller (the “Fixtures”). 

C. Personal Property.  The items of tangible personal property listed on the 
Description of Personal Property attached hereto as Exhibit A (the “Personal Property”). 

D. Intangible Property.  All of the interests and rights of the Seller under all 
contracts, agreements, warranties and guarantees, if any, related to all or any portion of the 
Premises, and including, subject to the provisions of any applicable governmental laws, statutes, 
ordinances, bylaws, codes, rules and regulations, all of the rights and interest of the Seller in any 
licenses, permits and approvals, if any, for the ownership, use, occupancy, maintenance and 
operation of the Premises.   

3. DEED AND TITLE: 

A. The Premises are to be conveyed by a good and sufficient quitclaim deed 
(accompanied by a certificate of title if title is registered) running to Buyer, or to the nominee(s) 
designated by Buyer, and said deed shall convey a good and clear record and marketable title to 
the Premises, free from all encumbrances except: 

(i) Provisions of existing building, zoning and all other laws, provided they 
do not render title unmarketable or prevent or materially interfere with the use of the Premises 
for the Proposed Project; 

(ii) Such taxes for the then current year as are not due and payable on the date 
of the delivery of such deed; and  

(iii) Any liens or installments of liens for municipal betterments which are not 
due and payable on the Closing Date; 

B. It is understood and agreed by the parties that Seller’s title to the Premises shall 
not be considered marketable unless: 

(i) All buildings, structures and improvements including, but not limited to, 
any driveways and garages, and all means of access to the Premises, shall be located completely 
within the boundary lines of the Premises and shall not encroach upon or under the property of 
any other person or entity, except pursuant to a validly recorded, indefeasible easement; 

(ii) No building, structure or improvement of any kind belonging to any other 
person or entity shall encroach upon or under the Premises; 

(iii) The Premises shall have sufficient legal access to and abut a public way, 
duly laid out or accepted as such by the city or town in which the Premises are located, or have 
indefeasible legal access to same; 
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(iv) There are no easements across land of others that are required to permit 
surface water runoff to discharge from the existing surface water drainage system or to permit 
the installation, maintenance and use of the utility lines presently serving the Premises including, 
without limitation, sewer lines, electrical, gas, water or telephone lines which are not validly 
recorded indefeasible easements; and 

(v) Buyer shall be able to obtain an ALTA owner’s title insurance policy 
insuring Buyer’s fee interest in the Real Estate, at standard rates, subject only to those 
encumbrances specifically permitted by this Agreement and those standard exceptions 
customarily included in an owner’s title insurance policy, from a company reasonably acceptable 
to Buyer.   

4. PURCHASE PRICE AND PAYMENT: 

Subject to the adjustments and prorations described herein, the agreed purchase price for 
the Premises (the “Purchase Price”) is One Dollar ($1.00).   

A. Pursuant to the terms of the RFP, Buyer paid to Seller on submission of the RFP 
Response, Five Thousand Dollars ($5,000) (the “Deposit”) which Deposit shall be held in 
accordance with paragraph 14 below, and except as otherwise provided herein, will be retained 
by Seller at Closing; and 

B. The Purchase Price shall be paid at the Closing in the form of cash or by bank or 
certified check(s) or by wire transfer of funds, as elected by Seller.   

5. CLOSING: 

A. The deed of the Premises is to be delivered and the consideration paid at the 
offices of Buyer’s attorney, or such other location as may be required by Buyer’s mortgage 
lender, at 10:00 A.M. on a December 31, 2019 or such earlier date as may reasonably be 
requested by Buyer.  It is agreed that time is of the essence of all provisions of this Agreement.  
The date and time of delivery of the deed is sometimes referred to herein as the “Closing” or the 
“Closing Date.”  Notwithstanding the foregoing, Seller agrees that the purchase funds may be 
held in escrow following the Closing for a reasonable period of time until the deed can be 
recorded in the appropriate land registration office. 

6. CONDITION OF PREMISES AT CLOSING: 

A. At the time of the Closing, the Premises: (i) shall be delivered free of all tenants 
and occupants (ii) shall be in the same condition as they now are, reasonable use and wear 
thereof excepted; (iii) shall be in compliance with all applicable federal, state and local statutes, 
ordinances, bylaws, codes, rules and regulations; (iv) shall be at least as sightly a condition as 
they are now; and (v) not in violation of any restrictive covenant, agreement or other instrument 
of record affecting the Premises. 

B. If prior to the Closing Date, the Premises shall be (i) damaged by fire or other 
casualty, (ii) be subject to an eminent domain taking, or (iii) there shall be discovered a defect in 
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title which cannot reasonably be expected to be cured by the Closing Date, then, at the Buyer’s 
option, the Deposit, together with any interest thereon, shall be forthwith refunded to the Buyer, 
and all the obligations of the parties hereto shall cease, and this Agreement shall be void and 
without recourse to the parties hereto. 

C. Buyer shall be entitled to an inspection of the Premises within the ten-day period 
prior to the Closing Date to determine whether the condition thereof reasonably complies with 
the terms of this Agreement. 

7. EXTENSION OF TIME: 

If Seller shall be unable on the Closing Date to deliver title or to make conveyance or to 
deliver possession of the Premises, all as herein stipulated, or if on the Closing Date the Premises 
do not conform with the provisions hereof, or if any warranty or representation herein set forth is 
not true and correct as of the Closing Date, then Seller shall use reasonable efforts to remove any 
defects in title, or to deliver possession as provided herein, or to make the Premises conform, or 
to correct any untrue warranty or representation, as the case may be, in which event the time for 
performance shall be extended for a period to be designated by Buyer in writing, but not to 
exceed sixty (60) days; provided, however, Seller shall not be required to spend in excess of 
Fifty Thousand Dollars ($50,000) in using such reasonable efforts as required by this Section 7 
with respect to the Premises.  

8. FAILURE OF TITLE OR CONDITION: 

If at the expiration of the extended time provided in Section 7 above Seller shall have 
failed so to remove any defects in title, deliver possession, or make the Premises conform, as the 
case may be, all as herein agreed, then at Buyer’s election, exercisable by written notice to 
Seller, this Agreement shall be canceled and void and the Deposit (together with all interest 
thereon) returned to Buyer, and neither party shall have any further liability hereunder. 

9. BUYER’S RIGHT TO CLOSE NOTWITHSTANDING DEFECTS: 

Buyer shall have the election, at either the original or any extended time for performance, 
to accept such title as Seller can deliver to the Premises in their then condition and to pay 
therefor the Purchase Price without deduction, in which case Seller shall convey such title, 
except that in the event of such conveyance in accordance with the provisions of this clause, if 
the Premises shall have been damaged by fire or casualty insured against or be the subject of a 
partial eminent domain taking, then Seller shall, unless Seller has previously restored the 
Premises to their former condition, either: 

(a) pay over or assign to Buyer, on delivery of the deed, all amounts 
recovered or recoverable on account of such insurance or eminent domain 
taking (together with any claims on account thereof or relating thereto), 
less any amounts reasonably expended by Seller for any partial 
restoration, or  
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(b) if a holder of a mortgage on the Premises shall not permit the insurance or 
eminent domain proceeds or a part thereof to be used to restore the 
Premises to their former condition or to be so paid over or assigned, give 
to Buyer a credit against the Purchase Price, on delivery of the deed, equal 
to said amounts so recovered or recoverable and retained by the holder of 
the said mortgage less any amounts reasonable expended by Seller for any 
partial restoration. 

10. USE OF PURCHASE PRICE TO CLEAR TITLE: 

To enable Seller to make conveyance as herein provided, Seller shall (if not paid prior to 
the Closing Date), at the time of delivery of the deed, use the Purchase Price, or any part thereof, 
to obtain the instruments necessary to clear title of any or all encumbrances or interests which are 
to be discharged, removed or eliminated by Seller in accordance with the terms hereof, and all 
required instruments are to be recorded by and at the expense of Seller simultaneously with the 
deed. 

11. INSURANCE: 

A. Seller agrees to maintain or cause to be maintained its (i) commercial property 
insurance and (ii) commercial general liability insurance, with respect to the Premises through 
the Closing Date, including any extensions thereof, and to bear the risk of loss or damage to the 
Premises through the Closing Date. Such insurance is in the amount of that required by the 
Seller’s insurance carrier. In addition, Seller shall cause its insurer to name the Buyer as an 
additional insured on each such policy provided for in this Section 11.A. 

B. Buyer, at Buyer’s sole expense, shall maintain or cause to be maintained through 
the Closing Date, the following insurance coverage: (1) employer’s liability insurance in the 
amount of $500,000 per accident/$500,000 per policy/$500,000 per employee (if applicable), 
and (2) commercial general liability insurance with minimum limits of liability of $1,000,000 per 
occurrence and a $2,000,000 general policy aggregate. With respect to any activities relating to 
Buyer’s permitted access and inspection with respect to the Premises, Buyer’s shall cause any 
such sub consultant to carry Pollution Liability coverage with limits of $1,000,000 per project. 
The Buyer shall cause all subcontractors performing any such inspections at the Premises to 
maintain at least the same minimum policy limits as Buyer. Buyer shall cause all Buyer’s sub 
consultants to name the Seller as an additional insured on its policies. 

 

12. CLOSING COSTS: 

The following items shall be adjusted at Closing and the net amount thereof shall be 
added to, or deducted from, the Purchase Price as the case may be: 

A. Real estate taxes shall be adjusted on a per diem basis, calculated by diving the 
yearly tax payment by 365 (or 366 if applicable).  If the amount of taxes assessed against the 
Premises is not known at the Closing, then the taxes shall be apportioned on the basis of the 
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taxes (as abated, if applicable) assessed for the preceding year, with a reapportionment as soon as 
the new tax rate and valuation can be ascertained; provided that if the parties can estimate an 
amount which is likely to be more accurate than the preceding year’s taxes, then such estimated 
amount shall be used as the basis for the tentative apportionment (subject to reapportionment as 
aforesaid).  If taxes apportioned at the Closing shall thereafter be reduced by abatement, the 
amount of such abatement, less the reasonable costs of obtaining the same (including reasonable 
attorneys’ fees) shall be apportioned between the parties, provided that neither party shall be 
obligated to institute or prosecute proceedings for an abatement unless herein otherwise agreed.  
The provisions of this paragraph shall survive delivery of the deed. 

B. Real estate transfer taxes shall be paid by Seller.  Any gains taxes, income taxes 
or other taxes incident upon the conveyance of the Premises shall be paid by Seller in accordance 
with applicable law. 

C. Any recording fees as to the deed and the release of existing encumbrances shall 
be paid for by Seller.   All recording costs as to mortgages and related encumbrances granted by 
Buyer at Closing and the title insurance premium shall be paid by Buyer.  Each party shall pay 
its own attorney’s fees. 

13. BROKERS; COMMISSIONS: 

14. DEPOSIT; ESCROW AGENT; LIQUIDATED DAMAGES: 

A. All Deposits paid pursuant to the RFP prior to the Closing shall be held in escrow 
by Seller (the “Escrow Agent”), subject to the terms of the Agreement and shall be duly 
accounted for at the Closing.  Accrued interest on any deposits, if any, shall be paid or credited 
to Buyer, unless Buyer defaults hereunder, in which event such interest shall be paid to Seller.   

B. The Escrow Agent shall be subject to the following terms and conditions and no 
others: 

(i) The duties and obligations of the Escrow Agent shall be determined solely 
by the express provisions of this Agreement and no implied duties or obligations shall be read 
into this Agreement against the Escrow Agent.  Further, the Escrow Agent shall be under no 
obligation to refer to any other documents between or among Buyer and Seller related in any 
way to this Agreement. 

(ii) The Escrow Agent shall not be liable to anyone by reason of any error of 
judgment, or for any act done or step taken or omitted by the Escrow Agent in good faith, or for 
any mistake of fact or law, or for anything which the Escrow Agent may do or refrain from doing 
in connection herewith, unless caused by or arising out of the actual and intentional misconduct 
of the Escrow Agent or any act of the Escrow Agent in willful disregard of this Agreement or 
involving gross negligence on the part of the Escrow Agent. 

(iii) The Escrow Agent shall be entitled to rely, and shall not be subject to any 
liability in acting in reliance, upon any writing furnished to the Escrow Agent by either Buyer or 
Seller and shall be entitled to treat as genuine and as the document it purports to be, any letter, 
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paper or other document furnished to the Escrow Agent in connection with this Agreement.  The 
Escrow Agent may rely on any affidavit of either Buyer or Seller or any other person as to the 
existence of any facts stated therein to be known by the affiant. 

(iv) In the event of any disagreement between Buyer and Seller resulting in 
adverse claims and demands being made in connection with or against the funds held in escrow, 
the Escrow Agent shall be entitled, at the Escrow Agent’s option, to refuse to comply with the 
claims or demands of either party until such disagreement is finally resolved (i) by a court of 
competent jurisdiction (in proceedings which the Escrow Agent or any other party may initiate, it 
being understood and agreed by Buyer and Seller that the Escrow Agent has authority (but no 
obligation) to initiate such proceedings), or (ii) by a mediator selected by mutual agreement of 
the parties in the event that Buyer and Seller determine to submit the dispute to an alternative 
means of resolution, and in such event the Escrow Agent shall abide by the decision of such 
mediator and shall not be or become liable to any party herein for reason of abiding by the same. 

(v) Buyer and Seller each agree to indemnify the Escrow Agent against any 
and all losses, liabilities, costs (including reasonable legal fees) and other expenses in any way 
paid or incurred by the Escrow Agent in connection with or as a result of any disagreement 
between Buyer and Seller under this Agreement or otherwise incurred by the Escrow Agent in 
any way on account of its role as escrow agent, Buyer and Seller share and pay equally any fee 
of Escrow Agent for escrow services hereunder. 

C. If Buyer shall fail to perform Buyer’s obligations hereunder, the Deposit shall be 
retained by the Seller as liquidated damages, which shall be Seller’s sole remedy against Buyer 
either at law or in equity.  In the event that the Closing does not occur and a dispute arises as to 
who is entitled to receive the Deposit, the Escrow Agent shall not release the funds held in 
escrow until such dispute has been resolved by mutual agreement of Buyer and Seller or in a 
final judgment of a court of competent jurisdiction.   

15. CLOSING DOCUMENTS: 

At the Closing, Seller shall deliver to Buyer the following duly executed (and notarized) 
documents or instruments (the “Closing Documents”): 

(a) Deed to the Premises in accordance with the provisions of Section 3 of 
this Agreement. 

(b) Bill of Sale transferring the Personal Property to the Buyer. 

(c) An affidavit in the form customarily required by Buyer’s title insurer for 
the purposes of deleting from the owner’s and lender’s title policies the 
standard exceptions for parties in possession and mechanics’ liens. 

(d) An affidavit establishing that Seller is not a foreign person as defined in 
I.R.S. Code Section 1445 (and the regulations promulgated thereunder) in 
the form recommended by the Internal Revenue Service for the purpose of 
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establishing that the withholding requirements of said Section 1445 do not 
apply to this transaction. 

(e) Any forms required to comply with Internal Revenue Service reporting 
requirements.   

(f) Originals of all plans, permits, licenses and guarantees pertaining to the 
Premises, to the extent the same are within Seller’s possession or control. 

(g) An assignment, assigning, transferring and setting over to Buyer any rights 
against, or guaranties or warranties by, third parties with respect to the 
buildings or improvements on the Premises or the furnishing or 
installation of equipment or machinery therein, including but not limited 
to heating plants, air conditioning units, hot water heaters, sprinkler 
systems, alarm systems, windows, doors, roofs or other items of the same 
or different nature. 

(h) All other instruments which may be reasonably necessary to evidence 
Buyer has become the record owner of title to the Premises, in accordance 
with the requirements of Section 3. 

(i) Any other documents reasonably required by Buyer’s lenders, equity 
investors, and/or or its counsel. 

(j) Authority documents, as required by the applicable Registry of 
Deeds/Land Court, Buyer’s title insurer, Buyer’s lender, equity investors, 
and its counsel evidencing Seller’s authority to convey the Premises to 
Buyer. 

(k) Any other documents reasonably required to be delivered at Closing 
pursuant to this Agreement. 

16. CONDITIONS TO BUYER’S OBLIGATIONS: 

A. Inspection.  Buyer and Buyer’s agents, employees, representatives, contractors, 
architects, engineers, consultants, appraisers, lenders and designers shall have access to the 
Premises for the purpose of inspections, investigations, appraisals, title, surveys, environmental 
inspections, architectural inspections and tests as Buyer, in its sole discretion, elects to conduct 
until the Closing (the “Inspection Period”).  Buyer shall notify Seller at least twenty-four (24) 
hours in advance of its entry onto the Premises to conduct any such inspections, studies or tests. 
Any such inspections, studies or tests shall be carried out by Buyer at its sole cost and expense. 
In the event that results of any such inspections, investigations, appraisals, surveys and tests are 
unsatisfactory to Buyer, in Buyer’s sole discretion, Buyer shall have the right, at Buyer’s 
election, to terminate this Agreement effective upon notice to Seller of the exercise of said 
option. In the event the Buyer elects to terminate this Agreement, then Buyer shall, to the extent 
permitted by applicable contract, assign to Seller, within thirty (30) days of any such termination 
notice, any diligence materials obtained by Buyer during the Inspection Period. During the 
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course of this transaction, there shall be made available to Buyer such financial statements and 
other information as Buyer may reasonably request from Seller with respect to the transactions 
contemplated hereby and which are in Seller’s possession.   

B. Financing.  Buyer shall use commercially reasonable efforts to obtain financing 
and/or subsidies from (i) the Massachusetts Housing Finance Agency (“MassHousing”), (ii) the 
Department of Housing and Community Development (“DHCD”), (iii) the Seller in a 
combination of HOME, Community Preservation Act (“CPA”) funds, Affordable Housing Trust 
funding, the Massachusetts Historical Commission in Massachusetts Rehabilitation Tax Credits 
(“MRTC”), the National Park Service Federal Rehabilitation Tax Credits (“FRTC”) (the 
“Financing”). If the Buyer shall not have obtained such Financing on or before the Closing Date, 
or the extended Closing Date as referred to in Section 22.B below, then Buyer shall have the 
right, at Buyer’s election, to terminate this Agreement effective upon notice to Seller of the 
exercise of such election. 

C. Hazardous Waste.  Buyer’s obligations hereunder are contingent upon Buyer’s 
obtaining, at Buyer’s sole cost and expense, an oil and hazardous materials site assessment report 
from a qualified engineer.  In the event that the report obtained by Buyer indicates that there has 
been such a release or threat of release of oil or other hazardous materials or presence of asbestos 
or asbestos containing material, that shall deem the Proposed Project financially, or otherwise 
infeasible, then Buyer, in its sole discretion, shall have the right, at Buyer’s election, to terminate 
this Agreement effective upon notice to Seller of the exercise of said election.  

D. Permits and Approvals.  Buyer’s obligations hereunder are contingent upon Buyer 
satisfying itself at or before the end of the Inspection Period, that all licenses, permits, consents, 
authorizations, and approvals (including, without limitation, environmental permits and 
approvals, and zoning variances, exceptions and special permits) (collectively, the “Approvals”) 
which Buyer reasonably deems necessary or desirable in order to use the Premises as a 
workforce and affordable multi-unit housing development have been issued or granted.  In 
addition, Buyer’s obligations are contingent upon Buyer receiving all necessary consents and 
approvals from HUD, MassHousing and any other local, state or federal agency or authority 
having jurisdiction over the Premises of the Seller for the transfer of the Premises to Buyer. It is 
understood that any reference to the Approvals in this Agreement shall refer to Approvals for 
which all applicable periods of appeal have expired with no appeals having been filed.  If Buyer 
is unable to determine that all such Approvals have been granted and the above referenced 
consents are granted, which are satisfactory to Buyer in all respects, by such date, then Buyer 
shall have the right, at Buyer’s election, to terminate this Agreement effective upon notice to 
Seller of the exercise of said election, without liability to either party hereto.  

E. Survey.  Buyer’s obligations shall be contingent upon Buyer obtaining, an 
ALTA/ACSM survey of the Premises, the results of which shall be satisfactory to Buyer in its 
sole discretion.  In the event that such survey is unsatisfactory to Buyer, in Buyer’s sole 
discretion, Buyer shall have the right, at Buyer’s election, to terminate this Agreement effective 
upon notice to Seller of the exercise of said option, without liability to either party. 
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F. Further Conditions to Closing.  Buyer’s obligations hereunder are further 
conditioned upon the following: 

(a) As a good faith offer to the Seller, Buyer shall reduce its allowable DHCD 
development fee by Twenty-Five Thousand Dollars ($25,000) with respect 
to phase 1 of the Proposed Project and by Seventy-Five Thousand Dollars 
($75,000) with respect to phase 2 of the Proposed Project.  

G. Buyer’s Option to Terminate Agreement.  In the event that Buyer elects to 
terminate this Agreement in accordance with the provisions of this Section 16, then the Deposit 
shall be forthwith refunded to Buyer, together with any interest earned thereon, and the parties 
hereto shall have no further recourse or obligations to the other. 

17. CONDITIONS TO SELLER’S OBLIGATIONS 

A. Seller Financing Contribution.  Buyer and Seller’s obligations are contingent 
upon Seller providing a loan at Closing to the Buyer in the minimum sum of Two Hundred Fifty 
Thousand Dollars ($250,000) in CPA funds (the “CPA Funds Loan”). Seller further agrees to 
loan an annual amount of Thirty Thousand Dollars ($30,000) in CPA funds to the Proposed 
Project (“CPA Debt Service Funds”). The CPA Debt Service Funds shall be provided annually, 
from and after the date of Closing, to the Proposed Project for a minimum term of fifteen (15) 
years from the date of Closing.  The CPA Debt Service Funds shall be utilized by Buyer to 
leverage additional first mortgage debt for the Proposed Project. The Seller and Buyer 
acknowledge that the CPA Funds Loan and the CPA Debt Service Funds shall be allocated and 
made available subject to the approval of the Bridgewater Community Preservation Committee 
and Town Council.  The Seller’s obligations pursuant to this Section 17.A shall survive Closing.   

18. WARRANTIES AND REPRESENTATIONS: 

Seller makes the following warranties and representations as of the date hereof and as of 
the Closing Date, which warranties and representations shall survive the Closing: 

A. There are no contracts, agreements or licenses, written or oral, affecting the 
ownership or operation of the Premises that will survive the Closing. 

B. No work shall have been done on the Premises as of the Closing which could give 
rise to any liens under applicable law. 

C. Seller has not received any notice claiming or asserting that the Premises are in 
violation of any law, ordinance, rule, regulation or requirement including without limitation 
those pertaining to zoning, building, rent control, historic preservation, health, safety or 
environmental matters, of the municipal, county, state or federal government having jurisdiction 
over the Premises and, to the best of Seller’s knowledge, there are not such violations. 

D. To the best of Seller’s actual knowledge, there is no threatened or pending 
litigation, administrative proceedings, or claim involving the Premises or any adjoining property 
that would have a material adverse effect on the value of the Premises, and, to the best of Seller’s 
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knowledge, there are no facts or circumstances which could give rise to such litigation, 
administrative proceeding or claim. 

E. Seller has received no written notice of eminent domain taking, condemnation, 
betterment or assessment, actual or proposed, with respect to the Premises, none has occurred, 
and Seller has no reason to believe that any such eminent domain taking, condemnation, 
betterment or assessment has been proposed or is under consideration. 

F. To the best of Seller’s knowledge, there is no oil or hazardous waste, hazardous 
materials or substances hazardous to human health (such as asbestos and urea formaldehyde 
insulation) on the Premises. 

G. All documents and information delivered by Seller to Buyer, are true, correct and 
complete as of the date delivered and will continue to be true and correct as of the Closing Date. 

H. The Premises are subject to no leases or rights of occupancy. 

I. Seller has good title to the Premises and no other parties are required to execute 
this Agreement in order to bind all presently held fee interests in the Premises.  The Premises are 
subject only to those encumbrances permitted by Section 3 of this Agreement as well as 
monetary encumbrances which will be discharged in accordance with Section 10.  No party 
holds a right of first refusal, first offer or similar right with respect to the Premises. 

J. Seller has taken all steps required by law to sell and convey the Premises to 
Buyer, including, without limitation, votes of the appropriate boards determining the Premises to 
be surplus and not needed for educational purposes, and votes of the Town Council authorizing 
the Town Manager, on behalf of the Seller, to sell and convey the Premises on the terms 
contained in this Agreement and that said votes are valid and now in full force and effect.  

K. Seller is not and will not be in default in the payment of any bills or other 
obligations respecting the Premises, including without limitation any public utility bills. 

L. Seller is a duly organized validly existing municipal corporation in good standing 
under the laws of the Commonwealth of Massachusetts and has all requisite power and authority 
to enter into and perform the Seller’s obligations under this Agreement. 

With respect to the foregoing warranties and representations, it shall be a condition of 
Buyer’s obligation to consummate the transaction herein provided for that all of the warranties 
and representations of Seller herein contained shall be true at the time the same are made and 
upon the Closing Date.  Seller shall promptly notify Buyer if Seller becomes aware of any facts 
that would render any of the foregoing warranties and representations materially inaccurate in 
any respect.  To the extent permissible under applicable law, Seller agrees to indemnify Buyer 
against and hold Buyer harmless from any loss, damage, cost (including, without limitation, 
attorneys’ fees) or liability which Buyer may incur (i) with respect to any matter in connection 
with the Premises which arose prior to the Closing Date or (ii) as a consequence of Seller’s 
breach of any of the foregoing warranties and representations, this indemnification obligation 
shall survive the Closing. 
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19. HAZARDOUS MATERIALS. 

(a) Seller represents and warrants, to the best of its knowledge, that: (i) the 
Premises and any improvements thereon or any part thereof have never 
been used as a sanitary landfill, waste dump site or for the treatment, 
storage or disposal of Hazardous Materials; (ii) no underground tanks (or 
piping) are or have been present on the Premises or adjacent property 
during or prior to Seller’s ownership of the Premises; (iii) no Release of 
Hazardous Materials has occurred from or upon the Premises; (iv) the 
Premises and the improvements thereon do not contain any Hazardous 
Materials; and (v) Seller has delivered to Buyer all reports, assessments 
and studies in Seller’s possession which relate to the environmental 
condition of the Premises.  The term “Release” or “Released” shall mean 
any actual or threatened spilling, leaking, pumping, pouring, emitting, 
emptying, discharging, injecting, escaping, leaching, presence, dumping, 
migration on or from the Premises or adjacent property, or disposing of 
Hazardous Materials into the environment, as “environment” is defined in 
CERCLA.  “CERCLA” and “Hazardous Materials” are defined in 
paragraph (c) below.  

(b) In addition to the rights granted to Buyer under Section 6(c) above, Seller 
hereby authorizes Buyer, and Buyer’s agents, servants and employees to 
go upon the Premises at any time and from time to time after the date 
hereof for the purposes of testing the Premises for the presence of 
Hazardous Materials and making soil boring tests, compacting tests, water 
table tests and soil porosity tests, and other various chemical and 
engineering tests to determine whether the Premises are suitable (without 
the incurring of unusual expense) for the construction of the Proposed 
Project and such other topographical and engineering surveys, and other 
tests, surveys and studies as Buyer may deem necessary or desirable in 
connection with any of the matters contemplated by this Agreement.  All 
tests performed pursuant to the provisions of this Section 19(b) shall be at 
Buyer’s sole cost and expense.  Buyer shall enter onto the Premises only 
after reasonable advance notice to Seller.  After completing such tests, 
Buyer shall restore the Premises to such condition as it was in prior to the 
commencement of such tests, reasonable and ordinary wear and tear and 
damage by unavoidable casualty excepted.  Further, Buyer agrees to keep 
the Premises free of mechanics’ liens in connection with such tests.  If 
Buyer is not satisfied with the results of any of such tests, in Buyer’s sole, 
subjective discretion, then, Buyer may elect by notice to Seller to 
terminate this Agreement, in which event this Agreement shall become 
null and void without recourse to the parties hereto and all Deposits, 
together with any interest thereon, shall be returned to the Buyer. 

(c) “Hazardous Material” means hazardous substance, pollutant, or 
contaminant regulated under the Comprehensive Environmental Response, 
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Compensation and Liability Act, as amended, 42 U.S.C. § 9601 et seq. 
(“CERCLA”); oil and petroleum products and by-products and natural gas 
liquids, liquefied natural gas, and synthetic gas usable for fuel, urea 
formaldehyde foam insulation, and chlorofluorocarbons; pesticides 
regulated under the Federal Insecticide, Fungicide, and Rodenticide Act, 
as amended, 7 U.S.C. § 136 et seq.; asbestos, polychlorinated biphenyl, 
and other substances regulated under the Toxic Substances Control Act, as 
amended, 15 U.S.C. § 2601 et seq.; chemicals subject to the Occupational 
Safety and Health Standards, Hazard Communication, 29 C.F.R. § 
1910.1200, as amended; source material, special nuclear, by-product 
materials, and any other radioactive materials or radioactive wastes, 
however produced, regulated under the Atomic Energy Act of 1954, as 
amended, 42 U.S.C. § 2011 et seq.; or the Nuclear Waste Policy Act of 
1982, as amended, 42 U.S.C. § 10101 et seq.; industrial process and 
pollution control wastes whether or not hazardous within the meaning of 
the Resource Conversation and Recovery Act of 1976, as amended, 42 
U.S.C. § 6901 et seq.; and any other federal, state, regional, county, 
municipal, and other local laws, regulations, and ordinances, including 
without limitation Massachusetts General Laws Chapters 21C and 21E. 

(d) To the extent permissible under applicable law, Seller agrees to, and does 
hereby, indemnify, defend, save and hold harmless Buyer, its successors 
and assigns, of, from and against any and all claims, demands, losses, 
expenses, actions and causes of action, damages and liabilities of 
whatsoever kind or nature that Buyer may occur or suffer, which arise, 
result from or relate to the subject matter of Seller’s representation in 
Section 19(a) existing as of the Closing Date which are known to Seller 
but which Seller has not disclosed to Buyer and which are not revealed by 
Buyer’s inspections of the Premises.  This indemnification shall survive 
delivery of the Deed.  Notwithstanding anything in this Agreement to the 
contrary, Buyer shall in no event be deemed to have assumed any 
responsibility or liability for any environmental condition for which Seller 
is legally responsible under any local, state or federal law, rule or 
regulation. 

20. NOTICES: 

All notices permitted or required to be given hereunder (other than notices indicating a 
request for access to the Premises, which may be sent via e-mail) shall be in writing and sent by 
certified or registered mail, postage prepaid, return receipt requested, or hand delivered, or by 
Federal Express or other reputable overnight mail service, addressed as follows: 
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 If to Seller: Town of Bridgewater 
Municipal Office Building 
66 Central Square 
Bridgewater, MA 02324 
Attention:  Michael Dutton, Town Manager 

 with a copy in 
 like manner to: Town of Bridgewater 

Municipal Office Building 
66 Central Square 
Bridgewater, MA 02324 
Attention: Jason Rawlins, Town Solicitor 

 If to Buyer: MPZ Development LLC 
313 Eliot Street 
Milton, MA 02186 
Attention:  Matt Zahler 

and 

Capstone Communities Development LLC 
1155 Walnut Street #31 
Newton Highlands, MA 02461 
Attention:  Jason Korb 

 with a copy in 
 like manner to: Nixon Peabody, LLP 

100 Summer Street 
Boston, Massachusetts 02110 
Attention:  Paul E. Bouton, P.C. 

or to such other address or addresses as the parties may designate from time to time by notice 
given in accordance with this section.  Any such notice shall be deemed given on the date of 
such mailing, hand delivery, or delivery to the overnight mail service, as the case may be. 

21. SUBMISSION OF DRAFT: 

The submission of a draft of this Agreement or a summary of some or all of its provisions 
does not constitute an offer to buy or to sell the Premises, it being understood and agreed that 
neither Buyer nor Seller shall be legally obligated with respect to a purchase or sale of the 
Premises unless and until this Agreement has been executed by both Buyer and Seller and a fully 
executed copy has been delivered to each. 
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22. MISCELLANEOUS AGREEMENTS. 

A. The parties shall cooperate with each other and furnish each other with all 
necessary information needed to apply for and obtain the financing, tax credits and Approvals, 
and Seller shall execute whatever instruments are necessary and take whatever action is 
necessary to enable Buyer to obtain such financing, tax credits and Approvals. 

B. Buyer will be incurring significant fees and expenses, in connection with the 
transaction contemplated by this Agreement.  In consideration of the foregoing, and as an 
inducement to Buyer to do so, Seller hereby agrees to use its best efforts to obtain any consents 
and approvals referred to herein, and to satisfy and cause other parties to satisfy the terms and 
conditions of this Agreement on the others part to be performed.  Buyer shall work with Seller in 
good faith to further develop and amend the Proposed Project based on reasonable feedback from 
the Seller, its boards and committees, community organizations, and its citizens, so long as such 
feedback does not cause the Proposed Project to become financially infeasible. The undersigned 
agree to cooperate fully with each other in connection with fulfilling the terms and conditions of 
this Agreement.  In the event that any of the terms and conditions of this Agreement are not 
satisfied by the Closing Date or any such earlier date as is set forth in this Agreement, then, 
Buyer shall have the right, so long as Buyer is diligently seeking financing and Approvals, to 
extend the Closing Date for two additional one year (1) periods. 

C. Buyer may assign its rights under this Agreement to a single purpose entity or 
entities controlled by, controlling or under common control with Buyer, provided that Buyer 
notifies Seller of such assignment, and provided further that, in such event, Buyer shall continue 
to be primarily liable for all obligations of Buyer under this Agreement notwithstanding such 
assignment until the Closing is consummated.  Any such assignee shall assume in writing all the 
obligations and liabilities of Buyer hereunder.   

23. ENTIRE AGREEMENT; RULES OF CONSTRUCTION: 

This instrument, executed in multiple counterparts, shall be governed by and interpreted 
under the laws of the Commonwealth of Massachusetts; it sets forth the entire contract between 
the parties; merges all prior and contemporaneous agreements, understandings, warranties, or 
representations; shall be binding upon and inure to the benefit of the parties hereto and their 
respective heirs, devisees, executors, administrators, successors and assigns; and may be 
canceled, modified or amended only as set forth herein or by a written instrument executed by 
both Seller and Buyer.  The captions and index notes are used only as a matter of convenience 
and are not be considered a part of this Agreement or to be used in determining the intent of the 
parties to it.  This Agreement is the result of negotiations between the parties and shall not be 
deemed or construed as having been drafted by any one party. 

EXECUTED as an instrument under seal as of the day and year first above written.   
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SELLER: BUYER: 

The Town of Bridgewater, a municipal 
corporation  
 
 
By: __________________________________ 
     Michael Dutton, Town Manager 

MPZ Development LLC, a Massachusetts 
limited liability company 
 
 
 
By:  _________________________________ 
         Mathieu Pierce Zahler 
         Managing Member 

 
BUYER: 

 Capstone Communities Development LLC, 
a Massachusetts limited liability company 
 
 
 
By:  _________________________________ 

          Jason Korb 
         Managing Member 
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EXHIBIT A 

Description of Personal Property 



NOT FOR ACTION – FIRST READING ONLY 

Bridgewater Town Council 

In Town Council, Tuesday, March 27, 2018 

Council Order: O-FY18-033 

Introduced By:    Town Manager 

Date Introduced   March 27, 2018 

First Reading:    March 27, 2018 

Second Reading:    

Amendments Adopted:   

Third Reading:    

Date Adopted:     

Date Effective:     

Order O-FY18-033 

ACCEPTANCE OF GIFT – HOWARD FOUNDATION  

WHEREAS: Massachusetts General Laws, Chapter 44, §53A, states as follows: 
“An officer ... of any city or town … may accept grants or gifts of funds from … from the commonwealth … or an 
agency thereof, … and may expend such funds for the purposes of such grant or gift ... with the approval of the 
city manager and city council...;” and 

WHEREAS: The Town of Bridgewater has received a financial gift from Home for Aged Men in the City of Brockton, 
also known as the Howard Foundation to be expended by the Office of Elder Affairs. 
 
Now, therefore, in accordance with Chapter 44, §53A of the Massachusetts General Laws, the Town Council 
votes to take the following action: 

ORDERED that the Town Council of Bridgewater, Massachusetts in Town Council assembled vote to 
accept the gift of $15,000.00 from the Home for Aged Men, also known as the Howard Foundation, 
to expend the gift in accordance with stated purpose thereof. 

Explanation: 

The Elder Affairs Director has requested and secured this additional funding assistance for senior programs. This 
foundation has continuously and generously supported various programs consistently over the last several  years 
of which the Senior community is most grateful. 

Committee Referrals and Dispositions: 
Referral(s) Disposition(s) 

•  •  
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