Town of Westford
Request for Proposals
for the
Disposition of 35 Town Farm Road

Release Date: November 4, 2020 at 8:00 AM
Pre-Proposal Meeting Date: November 20, 2020 at 10:00 AM
Deadline for Questions: November 30, 2020 at 4:00 PM
Proposal Response Deadline: December 8, 2020 at 10:00 AM
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I.

OVERVIEW:
The Town of Westford (the “Town”), acting by and through its Board of Selectmen (the
“Board”), is offering for sale, through the Request for Proposals (“RFP”) process in accordance
with Massachusetts General Laws Chapter 30B, a parcel of land, comprising 1.675 acres, more
or less, located at 35 Town Farm Road, Westford, Massachusetts, containing the historical Town
Farm, also known as the “Poor Farm” and the “Town Infirmary,” shown on Assessor Parcel 024
0023 0000 (the “Premises”) and described in a deed recorded in the Middlesex North Registry of
Deeds in Book 1904, Page 563. The Premises is also shown in Exhibit D, a sketch plan dated
July 23, 2020, which illustrates the proposed lot line configuration for the parcel. The Premises
is illustrated in photographs in Exhibit A and incorporated herein. Further information on the
Premises is set forth in Section 2 of this RFP.
The Town is seeking proposals for the purchase and redevelopment of the former Town
Farm for rental housing for low income seniors. The Town anticipates that proposers and
members of the development team will have experience with affordable rental
development and property management, as well as the programs providing subsidies and
services for such a development.
The proposal must meet the following, minimum criteria:
•

Monetary compensation for the disposition of 35 Town Farm Road (required)
o The Town is offering a 1.675-acre parcel, as illustrated in Exhibit D, to assist
with the desired redevelopment of this historically significant property. Based
on the most up-to-date property assessment data available, the property is
currently assessed at $531,800. The Town is willing to accept proposals that
offer no less than $531,800.

•

Creation of affordable housing rental units for seniors (62+) (required)
o The Town is seeking proposals that will create affordable housing for seniors
(62+ years of age) earning 60% or less of the area median income (AMI), as
determined by the Department of Housing and Urban Development. The
Town’s priority is that all units will meet the requirements for inclusion in the
Department of Housing and Development’s (DHCD) Subsidized Housing
Inventory (SHI). The Town shall convey the property subject to: (a) a
Regulatory Agreement among the developer, the Town and DHCD; and (b) an
affordable housing restriction, enforceable for the Town, requiring the
affordable units to be used for affordable senior housing purposes in
perpetuity, and which shall run with and bind the property and the developer
and its successors and assigns notwithstanding the foreclosure of any mortgage
or deed in lieu thereof.
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•

Historic Preservation of the Town Farm building (required)
o At a minimum, Proposers must be willing to preserve the historic features
listed in Exhibit C, List I.
o Preference shall be given in the Comparative Evaluation Criteria section to
proposals that are willing to preserve additional elements of the building
detailed in Exhibit C, List II.
o Proposers must be willing to work with the Westford Historical Society to
donate any unwanted / unused artifacts (if applicable) from Exhibit C, List III
to the Westford Museum, as mutually agreed upon, for the purposes of
promoting local historic preservation efforts.

•

A new home for the Westford Food Pantry (required)
o The Town is seeking a new permanent home for the Westford Food Pantry,
which is currently located within the Cameron Senior Center. The requested
accommodations for the Westford Food Pantry include the following features:
▪
▪
▪
▪
▪

•

Wheelchair accessible
Double door access for unloading / loading
Water and sewage service
Heat and air conditioning
2,500 SQFT of space preferably on a single level. Multiple levels
would be acceptable if an elevator is provided.

Maintain access to Roger’s Fire Station by means of a paved easement (required)
o All proposals must include a commitment to provide an exclusive paved
easement (20-feet minimum width) through the property to provide access to
the Roger’s Fire Station on the adjoining Town-owned lot. The Town must
ensure that the Fire Department can continue to function without disruption
from the sale of this property. The proposed easement to the Town shall
provide, among other rights, that the Town has the exclusive right: to use the
easement area for the purpose of accessing the Roger’s Fire Station on the
adjacent lot; to keep the drive free of obstructions from the abutting property,
i.e., shrubs, etc.; to place gates or other means to keep others from using the
drive as the Town sees fit; and to enforce its rights, by seeking injunctive relief
and utilizing such other legal remedies that may exist.

Additional information related to this property can be located on the Town’s 35 Town
Farm Task Force web page at the address below:
https://westfordma.gov/1229/35-Town-Farm-Road-Task-Force
The purpose of this RFP is to facilitate the selection of a proposer who will demonstrate
the qualifications and capacity necessary to (a) best effectuate the terms and conditions of
the purchase, as set forth in Section 7 of this RFP, and (b) best meet the Evaluation
Criteria described in Section 6.
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While the Board believes that the information provided in this RFP, including all exhibits
and addenda, if any, is accurate, the Town makes no representation or warranty, express
or implied, as to the accuracy and completeness of the information in this RFP. The
proposer assumes all risk in connection with the use of the information, and releases the
Town, the Board, any other Town boards and commissions, and Town officials,
employees, representatives and agents from any liability in connection with the use of the
information provided by the Town. Further, the Board makes no representation or
warranty with respect to the Premises, including without limitation, the value, quality, or
character of the Premises or its fitness or suitability for any particular purpose and/or the
physical and environmental condition of the Premises. The Premises will be sold in “AS
IS” condition.
Each proposer shall undertake its own review and analysis (due diligence) concerning the
physical and environmental condition of the Premises, applicable zoning permits and
approvals, and other development, ownership, and legal considerations pertaining to the
Premises, and the use of the Premises.
Proposals are due to the Town Manager’s Office at Westford Town Hall, 55 Main Street,
Westford, Massachusetts 01886 by 10:00 AM on December 8th, 2020. The Submission
Requirements are set forth in Section 5, the Selection Process in Section 3. All costs and
expenses of purchasing and developing the Premises, including without limitation, all
costs of permitting and improvements, shall be the sole responsibility of the successful
proposer.
No proposer may withdraw its proposal for a period of one hundred and fifty (150) days
from the due date for submission of the proposals to the Town.
The Town reserves the right to reject any and all proposals, to negotiate any and all nonmandatory contract terms with the successful proposer, or to cancel this procurement at
any time if it is in the Town’s best interest to do so.
The successful proposer must be prepared to enter into a purchase and sale agreement,
substantially similar to the Purchase and Sale Agreement attached hereto as Exhibit B and
incorporated herein (the “P&S”) within thirty (30) days from the date of award to the successful
proposer. The terms and conditions applicable to the sale of the Premises are more fully set forth
in Sections 7 and 8 and within Exhibit B. As per the vote taken under Article 9 of the April 2,
2016 Annual Town Meeting, the successful bidder must be willing to impose a historic
preservation restriction on the property, as further described below. The successful proposer
must also be willing to enter into a Regulatory Agreement with DHCD, and impose a perpetual
Affordable Housing Restriction, which sets forth the terms of affordability associated with the
project.
II.

PROPERTY DESCRIPTION
The Premises consist of the Town-owned property located at 35 Town Farm Road,
containing approximately 1.675 acres, more or less, as illustrated in Exhibit D. The
parcel is zoned RA within a residential district. Any variations from permissible uses will
require special permitting and zoning variances. Please consult with the Town of
Westford’s Land Use Department and Westford’s Zoning Bylaws for more information.
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The subject property is further detailed below:
• A 6x5 bay, 2 1⁄2 story, front-gabled brick building with elements of the Greek
Revival style;
• Wood-frame additions with gabled and shed roofs have been made to the north side
elevation; a shed roofed addition has been made to the rear of the 1837 brick block;
• A 2-story porch that covers the entire width of the 1837 facade and is believed to be
added around 1900;
• A secondary block (ca. 1901) consisting of a 2 1/2 story, Victorian Eclectic style
wood-frame, vinyl-clad addition, attached to the north elevation, with west-facing
gable roof dormer, with attached 1-story shed-roofed building (this block is often
referred to as the 1901 ell);
• Two (2) storage barns (ca. 1950s garage and ca. 1900s carriage shed) and a concrete
bunker (which has been previously used by the Westford Fire Department for
training exercises)
• Paved areas which provide Town Farm parking, and vehicular access to the rear
portion of the lot and to the abutting Roger’s Fire Station;
• Approximately 1.675 acres +/- and 374.1 feet +/- of lot frontage (contingent upon a
certified land survey and zoning approvals)
• Placed on the State Register of Historic Places in March 2006
• Placed on the National Register of Historic Places in March 2008
The building, built in 1837 by Daniel W. Hartwell, is comprised of approximately 6,338
sq. ft. The building was historically used as the former Town Farm or Poor Farm. The
name of the facility was changed by vote at the 1919 Town Meeting to the Westford
Home. The 1959 Annual Town Report indicates that “On April 3, 1959, the last patient at
the Westford Infirmary was transferred to Tewksbury Hospital and the home was
officially closed.” Since that time, the building has been used as a fire station, police
station, school administration office, and most recently used as an office and program
space for the Westford Parks, Grounds, Recreation & Cemeteries Department. The site is
adjacent to the Roger’s Fire Station and the Boston & Maine railroad tracks.
The proposed 1.675-acre parcel includes the Town Farm building, the attached ell, one
garage, one barn, and a concrete fire training structure, as illustrated in Exhibit D. The
Town is requiring historic preservation specifically for the front facing sides of the Town
Farm building, including the ell. The other remaining structures may be incorporated into
the overall redevelopment plan and / or demolished. All demolition related expenses shall
be at the sole cost of the developer, and all necessary demolition permits / approvals must
be obtained through the Town. The garage and barn may both be subject to the Town’s
Demolition Delay Bylaw, if imposed by the Town’s Historic Commission. The
Demolition Delay Bylaw (Chapter 80 of the Westford General Bylaws) has the objective
of preserving and protecting historically or architecturally significant buildings within the
Town. If, following review of a demolition plan review by the Westford Historical
Commission, the Bylaw is found to apply, the Building Commissioner shall not issue a
demolition permit for a period of 6 months from the date of the filing of a report by the
Commission with the Building Commissioner.
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It is believed that the subsurface sewage disposal system currently serving the Premises
may not comply with the requirements of Title 5 of the State Environmental Code. The
successful proposer agrees to purchase the Premises “AS IS” with respect to the
subsurface sewage disposal system (the “System”). The Premises is conveyed subject to
the condition that the successful proposer shall upgrade the System to be compliant with
Title 5 of the State Environmental Code, and further, the successful applicant shall
comply with any and all rules and regulations of the Massachusetts Department of
Environmental Protection and the Westford Board of Health applicable to the Premises.
The Town assumes no liability and makes no warranties for the System.
The Town owns and operates a sewage treatment plant at the Norman E. Day School, 75
East Prescott Street, which is approximately .35 miles away from the Town Farm parcel.
The Town may be willing to enter into an agreement with the successful proposer to
connect to the existing treatment plant at the school property. All costs associated with the
installation of the necessary infrastructure, including a pumping station, to connect to the
treatment plant at the school property would be the responsibility of the developer,
including maintenance and repairs to the pumping station. Additionally, the Town would
negotiate a quarterly or annual payment to be charged to the developer for the continued
services provided.
The Town Farm property is serviced by the Town of Westford’s municipal water supply;
however, this service may require an upgrade depending upon the project proposal’s
anticipated needs.
III.

RULE FOR AWARD

The most advantageous proposal from a responsive and responsible proposer, taking
into consideration price and all other comparative evaluation criteria set forth in this
RFP, will be selected.
IV.

PROPOSAL PROCESS AND SCHEDULE OF EVENTS
A.

Availability of RFP Packages. The RFP will be available at 8:00 AM on November 4,
2020 on the Town website https://westfordma.gov/Bids.aspx or in person at the Town
Manager’s Office at the Westford Town Hall, 55 Main Street, Westford, Massachusetts,
between the hours of 8:00 a.m. and 4:00 p.m. on Monday through Fridays (excluding
holidays).

B.

Pre-Submittal Meeting and Site Visit. Interested parties will have the opportunity to
attend a pre-submittal meeting on November 20, 2020 at 10:00 a.m. at 35 Town Farm
Road, Westford, Massachusetts. Town representatives will conduct a walkthrough of the
Premises for interested parties. Interested parties may, on a separate date, arrange to
conduct an inspection of the Premises under conditions acceptable to the Town.
Proposers are advised to do their own due diligence, and neither the Town nor any of its
agents or representatives are responsible for representations made regarding the Premises
at the pre-submittal meeting site visit.

C.

Deadline for Submission of Questions. Written responses will be provided to requests for
clarification or interpretation of the meaning of the provisions of this RFP that are
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submitted in writing to and received by the Town no later than 4:00 PM on November 30,
2020. Responses will be distributed to all parties who have received an RFP and have
provided contact information. In the sole discretion of the Town, written responses to
questions raised during the view of the Premises or at the pre-submittal meeting will be
similarly distributed. The Town is not obligated, in any way, to waive RFP requirements,
or create exceptions, for proposers who choose not to attend the pre-submittal meeting /
site view. Questions must be submitted to the Town’s procurement email address,
tmaa@westfordma.gov, or in writing to the Town Manager’s Office, Westford Town
Hall, 55 Main Street, Westford, MA 01886, with “Questions - Town of Westford
Disposition of 35 Town Farm Road” clearly marked on the outside.
D.

Submission Deadline. Sealed proposals must be received at the Office of the Town
Manager at Westford Town Hall, 55 Main Street, Westford, MA 01886 by 10:00 AM on
December 8, 2020. Late, faxed or emailed proposals will not be accepted. The front page
of the proposal package must be clearly marked with the words “Town of Westford
Disposition of 35 Town Farm Road.”

E.

Opening of Proposals. Submitted proposals will be opened and reviewed by a group of
individuals designated by the Chief Procurement Officer.

F.

Withdrawal; Effectiveness. Proposals may be withdrawn upon written request to the
Town prior to the submission deadline. Otherwise, proposals shall not be modified,
amended or withdrawn for a period of one hundred and fifty (150) days from the
submission deadline.

V.

PROPOSAL SUBMISSION REQUIREMENTS
Parties interested in responding to this RFP are invited to submit a proposal in
accordance with the following requirements and conditions. With submission of a
response to this RFP, the proposer acknowledges that he or she has read and
understands the requirements and conditions herein.
Each proposer shall submit five (5) copies of the proposal (one of which shall be the
original and one shall be presented on a flash drive, to facilitate ease in distribution),
complete with all supporting materials.
Responses to the RFP must include all required documents, completed and signed per
the instructions and attached forms included in this RFP package. Electronically
mailed (e-mailed) and faxed proposals will not be accepted and will be deemed nonresponsive and will not be evaluated. No proposals submitted after the abovereferenced deadline will be accepted.

Additional Instructions:
● If any changes are made to this RFP, an addendum will be issued. Each addendum will
be mailed (electronically or physically) or faxed to all persons on record as having
requested the RFP. Failure of any proposer to receive any such addendum or
interpretation shall not relieve such proposer from the obligation to comply with the
terms of such addenda. All addenda so issued shall become part of this RFP.
7

● At the time of the opening of bids, each proposer will be presumed to have inspected the
Premises and to have read and be thoroughly familiar with the RFP (including all
addenda). The failure or omission of any proposer to examine any form, instrument, or
document shall in no way relieve any proposer from any obligation to comply with the
RFP.
● Proposers are cautioned that it is the responsibility of each individual proposer to assure
that his/her proposal is in the possession of the responsible official or a designated
alternate prior to the stated time and at the place of proposal by the due date. The Town
is not responsible for proposals delayed by mail and/or delivery service of any nature.
Late responses will not be accepted, nor will additional time be granted to individual
respondents unless the Town extends the required submittal date for all proposers.
● Proposals cannot be withdrawn, modified or amended for a period of one hundred fifty
(150) days from the due date for submission of proposals.
● All signatures must be handwritten and in ink by the person(s) seeking to purchase the
Premises. All other words and figures submitted on the proposal shall be neatly written
in ink or typed. Proposals that are conditional, obscure, or which contain additions not
called for in the specifications, erasures, alterations, or irregularities may be rejected.
● All proposals become the property of the Town. All proposals are deemed to be public
records, excluding financial supporting documentation, within the meaning of
Massachusetts General laws Chapter 4, § 7(26).
● The Town will not be liable for any costs incurred by any respondents in the preparation
and presentation of responses to this RFP or in the participation in views, interviews,
negotiations or any other aspect of this RFP process.
● Failure to meet the submittal requirements may be sufficient cause to reject a proposal.
Proposers are solely responsible for reviewing all the provisions of this RFP and any
attachments prior to submitting the proposal. Proposals that are incomplete, not properly
endorsed, or are otherwise in conflict with the requirements of this RFP, may be
rejected.
● The Town shall not be required to convey the Premises to the proposal offering the highest price.
● After evaluating a proposal on the foregoing factors, the evaluators will provide an overall ranking for the proposal as compared to other proposals.
All proposals must include the following materials:
● Cover Letter: A letter signed by the proposer, or, if the proposer is an entity, a
principal(s) of the proposer who is authorized to submit its RFP response, including
a statement of interest, the identity of the proposer, and name of the purchaser of the
Premises, and the name, address and contact information of all interested parties.
● Price Proposal: Proposers must insert the price offered for the Premises by filling in
the blank spaces in the Price Proposal Form attached hereto in both words and figures
(Form 1 attached).
● Development Plan; Closing Date: Each proposer must submit a narrative on the
proposer’s proposed use of the Premises. Proposers must also identify a proposed
closing date.
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● Site Plan: Proposers must include a site plan which identifies any material
changes to the layout of the building(s), easements, driveways, and if changes
are to be made to the site, to describe how existing requirements of the site
would continue to be met. Site plan must identify the location of the Town
driveway easement.
● Building Design and Construction: Proposers are encouraged to use their
creativity and experience in the choice of materials and methods of construction
that will minimize regular maintenance costs and are energy efficient. The
development shall incorporate green building technology to the greatest extent
possible.
● Management and Maintenance Plan: Proposers are required to provide a
management plan for the operation of affordable senior housing of the property,
including identifying the entity who will manage the property. If a manager has
not been selected, the proposer should explain how the developer plans on
procuring a management agent. Proposers should include a maintenance
overview.
● Affordable Housing Plan: Proposers must include a plan which demonstrates how the
property will be developed to maximize the number of senior affordable housing units
(at 60% AMI or less) specifically for senior citizens (62+), and demonstrate a
willingness to enter into a Regulatory Agreement with DHCD and a perpetual
Affordable Housing Restriction, both to be recorded with the Registry of Deeds, as a
condition of sale.

● Historic Preservation Plan: Proposers must include a plan which outlines how the
applicant will preserve the Town Farm’s historic character by best preserving the street
facing elements of the historic Town Farm Building and potentially other artifacts, as
outlined in Exhibit C.
● Experience: The proposal should demonstrate experience with projects of a similar
scale and complexity, permitting an affordable housing development, design and
financing. Each proposal should evidence the ability to perform as proposed and to
complete the project in a competent and timely manner, including the ability to pursue
and carry out permitting, financing, marketing, lottery, design and construction. This
narrative shall identify the following regarding other, similar projects: project name,
location, type and description, scope, projected completion date and actual date of
completion, total development costs, sources of financing and total number of units
and bedroom sizes.
● Lottery and Marketing: Please provide a description of the marketing and lottery
process that will be consistent with DHCD’s Affirmative Fair Housing Marketing and
Resident Selection Plan Guidelines.
● Implementation Plan and Timetable: The proposal must include a description of
how the development concept will be implemented, including, but not limited to, a
detailed development schedule, including key milestones, financing benchmarks, and
9

projected completion/occupancy time frames, including DHCD approval process; a
schedule for securing approvals and permits for the proposal.
● Other Information: Please provide the following: (a) information regarding any legal
or administrative actions, past, pending or threatened, that could relate to the conduct
of the proposer, its principals or any affiliates; (b) confirmation that no local, state or
federal taxes are due and outstanding for the proposer or any member of the
development team; and (c) three (3) references with contact names, title and current
telephone numbers and e-mail addresses who can provide information concerning the
proposer’s experience in similar projects.
● Proposal Security: Proposal security in the form of a certified check or cashier’s check
payable to the “Town of Westford” in the amount of $10,000 must accompany the
proposal submittal. The proposal security of parties not selected will be returned within
a reasonable time after the date of an award. Proposal packages which fail to include
security, or those of responding parties who fail to provide the aforementioned security
by the submission deadline, will be rejected as non-responsive. The proposal security
shall be credited towards the purchase price.
● Forms 1 through 5: Proposers are required to complete and sign Forms 1 through 5
attached hereto:
o Form 1, Price Proposal Form: Proposal offer of the purchase price for the property.
o Form 2, Certificate of Non-Collusion: required under G.L. c. 30B, §10, in which the
proposer states that the proposal is made in good faith without fraud or collusion or
in connection with any other person submitting a proposal, signed and dated by the
proposer.
o Form 3, Certificate of Tax Compliance: required under G.L. c. 62C, §49A, in which
the proposer certifies that he or she has complied with all laws of the
Commonwealth of Massachusetts relating to taxes.
o Form 4, Certificate of Authority: in which the proposer, if an entity, identifies the
names and addresses of the managers, directors, officers, and/or other parties
authorized to act on behalf of the entity.
o Form 5, Real Property Disclosure Statement: required under G.L. c. 7C, §38, in
which the proposer identifies the parties having an interest in the Premises and
whether any such party is a state or local employee or volunteer.
● Financing Information and, if applicable, Loan Commitment: Each proposer must
provide evidence of the proposer’s ability to meet the financial obligations of the
property acquisition and renovation of the Premises, not contingent upon the sale of
another property. Financial statements and background information must be attached to
the proposal. If a proposer intends to purchase and renovate the Premises with third
party financing, the proposer must specify how much is to be borrowed and submit, in
its proposal package, a pre-approval letter from a financial institution lender
acknowledging that the proposer has sufficient financial resources to obtain a loan
commitment, subject to prevailing terms and conditions. The proposer must deliver a
firm letter of commitment to the Town within thirty (30) days from the date the parties
enter into a Purchase and Sale Agreement.
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● Other: The proposer should include in this section any other information which the
proposer believes the Town should know in order to fully evaluate the proposal, or any
special conditions to the proposal. If a proposal is missing any of the required materials
in Section V or if the required materials are combined, the Town reserves the right to
evaluate the proposal, if, in the sole discretion of the Town, the overall proposal is
responsive to the evaluation criteria and required materials. (For example, a proposal
will not necessarily be rejected if the Site Plan and Development Plan are submitted as
one document, if all the required information is still included)
VI.

EVALUATION CRITERIA
A. QUALITY REQUIREMENTS (Minimum Evaluation Criteria)
All proposals must meet the following quality requirements in order to be deemed
“responsive” and to proceed forward to the Comparative Evaluation Criteria section.
•

Conformance with all requirements set forth in Section V, titled “Proposal Submission
Requirements.”

•

Willingness to accept and incorporate a plan to construct and maintain an easement,
which shall be a minimum of 20 feet wide and paved, to provide the Town vehicular
access to the rear parking area of Roger’s Fire Station. The proposed easement shall be
illustrated by the proposer on their submitted conceptual plan for the redevelopment of
the site.

•

Written confirmation that the proposer will provide the following items as part of their
overall redevelopment proposal to the Town:
o A commitment to provide the minimum purchase price of $531,800 or such
other higher purchase price set forth in the proposal.
o A commitment to create affordable housing rental units for senior citizens (age
62+) living at or below 60% of the area median income and to accept the
placement of a perpetual Regulatory Agreement with DHCD and an Affordable
Housing Restriction on the property, which shall ensure all units will count on the
Town’s subsidized housing inventory.
o A commitment to provide 2,500 square feet of space to house the Westford
Food Pantry.

o A commitment to impose a Historic Preservation Restriction, which will require,
at a minimum, the preservation of the items listed in Exhibit C, List I.
o A commitment to work with the Westford Historical Society to donate any
unwanted / unused artifacts from List III within Exhibit C to the Westford
Museum for the purposes of promoting local historical preservation efforts.
B. COMPARATIVE EVALUATION CRITERIA
Proposals which meet all quality requirements listed in Section VI(A) shall be evaluated
based on the comparative evaluation criteria listed below.
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(1) Number of Proposed Affordable Housing Units
A Highly Advantageous rating will be given to a proposal that intends to provide 20 or
more senior affordable housing units (at 60% AMI or less) reserved for age 62+. 70%
of the proposed units must be reserved for current and / or former qualifying residents
of Westford, or as permitted by law
An Advantageous rating will be given to a proposal that intends to provide 15 to 19
senior affordable housing units (at 60% AMI or less) reserved for age 62+. 60% of the
proposed units must be reserved for current and / or former qualifying residents of
Westford, or as permitted by law
A Not Advantageous rating will be given to a proposal that intends to provide 10 to 14
senior affordable housing units (at 60% AMI or less) reserved for age 62+. 25% of the
proposed units must be reserved for current and / or former qualifying residents of
Westford, or as permitted by law
An Unacceptable rating will be given to a proposal that intends to provide 9 or fewer
senior affordable housing units (at 60% AMI or less) reserved for age 62+. None of the
proposed units would be reserved for current and / or former qualifying residents of
Westford
(2) Historic Preservation
In addition to the historic preservation quality requirements in Section V, the Town
shall rank proposals higher that are willing to preserve additional components of the
building, as outlined below and in Exhibit C, List II.
A Highly Advantageous rating will be given to a proposal that:
• Is willing to preserve 7 to 8 of the items contained on List II within Exhibit C
An Advantageous rating will be given to a proposal that:
• Is willing to preserve 5 to 6 of the items contained on List II within Exhibit C
A Not Advantageous rating will be given to a proposal that:
• Is willing to preserve 1 to 4 of the items contained on List II within Exhibit C
(3) Time Required to Close on the Property
A Highly Advantageous rating will be given to a proposal where the developer is
able to close on the property within 90 days from the date of the P&S agreement
An Advantageous rating will be given to a proposal where the developer is able to
close on the property within 180 days from the date of the P&S agreement
A Not Advantageous rating will be given to a proposal where the developer is able
to close on the property within 240 days from the date of the P&S agreement
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VII.

AWARD, TERMS AND CONDITIONS OF SALE
• The Premises shall be awarded to the proposer selected in accordance with Section III
above. The Town shall send a letter to the successful proposer, informing the proposer
of such award.
• The Town and the selected proposer (referred to as “Buyer”) shall, within thirty (30)
days of date of the award, enter into a purchase and sale agreement substantially similar
to the Purchase and Sale Agreement attached hereto as Exhibit B and incorporated
herein (the “P&S”).
• The P&S shall contain, in addition to the usual provisions, the following terms:
▪ At the time of execution of the P&S, Buyer shall pay a deposit, which,
including the $10,000 proposal security paid with the submission of the
proposal, will equal ten percent (10%) of the purchase price. The deposit
submitted by Buyer shall be held in escrow by the Treasurer of the Town of
Westford in a non-interest bearing account and shall be duly accounted for at
the time for performance of this Agreement. In the event Buyer fails to fulfill
its obligation to purchase the Premises, the Town shall retain the deposit as
liquidated damages. In the event of any disagreement between the parties, the
Treasurer may retain all deposits made under the P&S pending written
instructions mutually given by the Town and Buyer or by a court of
competent jurisdiction.
▪ No broker’s commission shall be paid by the Town, and Buyer shall
indemnify and hold harmless the Town from any claims for such
commission.
▪ A payment in lieu of taxes shall be paid in accordance with G.L. c. 44, §63A
as of the day of closing and the net amount thereof shall be added to the
purchase price payable by Buyer at the time of delivery of the deed.
▪ Buyer shall pay the monetary consideration for the Premises by certified,
treasurer’s or bank check or by wire transfer, in the Town’s discretion.
• The Town shall convey the property subject to (a) a Regulatory Agreement between the developer, the Town and the Massachusetts Department of Housing and
Community Development, (b) a Land Development Agreement, setting forth the
development of the property for affordable senior rental housing purposes, (c) an
affordable housing restriction, enforceable by the Town, requiring the units to be
used for affordable senior housing purposes in perpetuity, as set forth more particularly in the Land Development Agreement, and a Historic Preservation Restriction, requiring the Buyer to preserve certain elements of the building.
• The Town will convey the property to the developer upon the satisfaction of the
following conditions, among others:
(a) Permits: The developer shall have obtained all permits, approvals and licenses, with appeal periods having expired without any appeal being filed, or
if filed, the final adjudication of such appeal pursuant to a final court order
without further appeal from all federal, state and local authorities necessary to
construct and operate the project
(b) Financing: The developer shall have obtained financing sufficient in the reasonable judgment of the Town and the developer to design, construct, operate
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and maintain the project and other improvements required under the Land Development Agreement. The developer shall provide the Town with firm project financing commitments, including, but not limited to public funding commitments, construction loan commitments, and/or a permanent loan commitment from an institutional lender and/or public or quasi-public entities, on
terms and amounts reasonably satisfactory to the Town and the developer,
and, prior to or simultaneously with the execution and delivery of the deed to
the property, the developer shall close on project financing, whereby the developer shall receive funds from institutional lenders and/or public or quasipublic entities in amounts reasonably satisfactory to the developer and the
Town to complete the project
(c) Approved Plans and Specifications. The developer shall prepare plans and
specifications for the construction of the project and for any work done or improvements made on or to the property, showing in detail the location, layout
and size of the units, the design of the building, the landscaping, and all other
improvements to be constructed on the property. At least one hundred twenty
(120) days after the signing of the P&S agreement, the developer shall submit
the plans and specifications to the Board of Selectmen for its approval, not to
be unreasonably withheld. In the event of disapproval, the Town shall give
the developer an itemized statement of reasons for disapproval within sixty
(60) days after the plans and specifications are submitted. The developer shall
use reasonable efforts to cause such item to be appropriately revised as soon
as possible after receipt of such notice of disapproval and resubmit the same
to the Town for approval pursuant to this section. The Town and the developer agree to cooperate reasonably and in good faith with each other to resolve any objections of the other to such items and/or requested modifications
by the other. If no response is received from the Town within said sixty (60)
day period, the plans and specifications shall be deemed approved by the
Town. The developer acknowledges and agrees that the review of the plans
by the Board of Selectmen shall be independent of, and not substitute for, any
review of the project required under the Town of Westford’s General and
Zoning Bylaws
• Buyer acknowledges that Buyer has not been influenced to enter into this
transaction and that Buyer has not relied upon any warranties or representations
not set forth in the P&S. Buyer represents and warrants that it will accept the
Premises “AS IS,” provided however Buyer shall have the right to terminate this
P&S if Buyer finds Hazardous Materials on the Premises in amounts required to
be reported to the DEP. Buyer acknowledges that the Town has no responsibility
for hazardous waste, oil, hazardous material or hazardous substances, as those
terms are defined by any applicable law, rule or regulation, including, without
limitation, the Massachusetts Oil and Hazardous Materials Release Prevention
and Response Act, MGL c.21E, the Massachusetts Hazardous Waste
Management Act, MGL c.21C, the Comprehensive Environmental Response,
Compensation and Liability Act, as amended, 42 U.S.C. §§ 9601 et seq. and the
Resource Conservation and Recovery Act, as amended, 42 U.S.C §§ 6901 et seq.
(herein collectively referred to as “Hazardous Materials”) on, in, under or
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•

•
•
•

emitting from the Premises or for any other condition or defect on the Premises.
The provisions of this Section shall survive delivery of the deed.
In the event that the Town defaults under the P&S, Buyer shall be entitled to
terminate the P&S and receive a refund of the deposit. The foregoing shall be
Buyer’s sole and exclusive remedy at law and equity for any breach of the P&S
by the Town.
The purchase of the Premises shall not be contingent on the sale of any other
property.
The closing shall occur within the time frame set forth in the P&S, but in no
event, longer than 240 days from the date on which the P&S is signed by the
Town and Buyer, or within such further time as the Town and Buyer shall agree.
The Town reserves the right, in its sole discretion, to require a performance bond
or similar means of ensuring that the renovations or construction described in a
proposer’s RFP is completed within a reasonable time period.

The Town shall convey the property subject to a Land Development Agreement, Exhibit I, that
will incorporate the provisions of the developer’s accepted proposal and specify how the developer will develop, construct and operate the project. The parties shall sign the Land Development Agreement at the closing and record the same prior to the recording of any mortgages or
other liens. The Land Development Agreement shall include, but is not limited to, the following
terms:
•

•

•

Construction Obligation: The developer shall, at its sole cost and expense, rehabilitate the existing building on the property (the “Project”). The developer shall
commence the Project within sixty (60) days from the date on which the deed
from the Town to the developer is recorded with the Registry and complete said
construction within two (2) years from said date of recording or within such extended period as is set forth more particularly in the Land Development Agreement
Senior Affordable Rental Housing: All the dwellings on the property shall be
rented to seniors (that is, persons at least sixty-two (62) years of age) earning no
more than sixty percent (60%) of the area median income for the metropolitan statistical area in which Westford is located, as defined by the United States Department of Housing and Urban Development (“HUD”), adjusted for household size.
The developer shall rent all units at a price acceptable to the Massachusetts Department of Housing and Community Development (“DHCD”)
Affordable Housing Restriction: The developer shall, with the deed to the property, grant the Town an affordable housing restriction, enforceable by the Town in
perpetuity, meeting the requirements of G.L. c. 184, §§ 31 and 32, and in form
and substance acceptance under DHCD’s Local Initiative Program (LIP). The developer shall also enter into a Regulatory Agreement and Declaration of Restrictions (a “Regulatory Agreement”) with DHCD at the closing. The rental and
other restrictions contained in the Regulatory Agreement, Exhibit H, and/or affordable housing restriction shall also be deemed to be an “other restriction” held
by a governmental body, as that term is used in G.L. c. 184, § 26 such that the restrictions contained therein shall be enforceable for its full term and not be limited
in duration by any contrary rule or operation of law, and in any event shall be enforceable for at least two hundred (200) years
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•
•
•
•
•

VIII.

Local Preference: The developer shall make the units available to seniors who are
or were residents of the Town under a local preference program, to the extent permitted by law
Sale or Transfer of Premises: Until the Project has been substantially completed,
the developer shall not convey or transfer the property or any portion thereof to
any person or entity, other than the rental of the individual units
Monitoring Services: The developer shall engage the services of a monitoring
agent acceptable to the Town to market the affordable units and conduct a lottery
to find eligible tenants
Approved Plans and Specifications: The developer shall obtain the Town’s approval of project plans and specifications, including, without limitation, review of
plans for substantial compliance with the RFP, and any material changes thereto
Subordination: Any and all mortgages and other liens on the property shall be
subordinate to the Land Development Agreement

RESERVATIONS BY THE TOWN
• This RFP does not represent any obligation or agreement whatsoever on the part of the
Town to sell the Premises described in this RFP.
• The Town reserves the right, in its sole discretion, to reject at any time, any or all
proposals, to withdraw the RFP, to select finalists to submit and negotiate a more fullydeveloped response, to negotiate with one or more applicants, and/or negotiate and
dispose of the Premises on terms that are not materially different from those set forth
herein. The Town also reserves the right, at any time, to waive strict compliance with
the terms and conditions of this RFP or to entertain reasonable modifications or
additions to selected proposals provided the same are not materially different from the
terms set forth herein.
• The Town makes no representations or warranties, express or implied, as to the
accuracy and/or completeness of the information provided in this RFP. This RFP
(including all attachments and supplements) is made subject to errors, omissions,
withdrawal without prior notice, and changes to, additions to, and different
interpretations of laws and regulations.
• Selection of a proposal will not create any rights on the proposer’s part, including,
without limitation, rights of enforcement, other equitable remedies or reimbursement
for any costs or expenses incurred.

735154/WSFD/0145
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TOWN OF WESTFORD
REQUEST FOR PROPOSALS (RFP)
Town of Westford Disposition of 35 Town Farm Road
FORM 1
PRICE PROPOSAL FORM

PRICE
Please write your proposal offer:

Print/Type your proposal amount above in written form

Print/Type your proposal amount above in number form
Note: Both the written form and the number form should indicate the same total amount. If
there is a conflict between the written form and the number form amounts, the written
form will control.

Name of proposer

Name of person signing proposal
______________________________________________________________________________
Signature of person signing proposal

Date
______________________________________________________________________________
Title
______________________________________________________________________________
Address

(Note: This form must be included in the proposal submission)
17

TOWN OF WESTFORD
REQUEST FOR PROPOSALS (RFP)
Town of Westford Disposition of 35 Town Farm Road
FORM 2
Certificate of Tax Compliance

Pursuant to Chapter 62C, §49A(b) of the Massachusetts General Laws, I,
________________________________________, authorized signatory for
(Name)
________________________________________, do hereby certify under the pains and
(Name of Proposer)

penalties of perjury that said proposer has complied with all laws of the Commonwealth
of Massachusetts relating to taxes.

Signature:
Printed name:
Title:
Name of Business:
Date:

(Note: This form must be included in the proposal submission)
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TOWN OF WESTFORD
REQUEST FOR PROPOSALS (RFP)
Town of Westford Disposition of 35 Town Farm Road
FORM 3
Certificate of Non-Collusion

The undersigned certifies under the pains and penalties of perjury that this bid, or proposal has
been made and submitted in good faith and without collusion or fraud with any other person. As
used in this certification, the word “person” shall mean any natural person, business, partnership,
corporation, union, committee, club or other organization, entity or group of individuals.
Signature:
Printed name:
Title:
Name of Business:
Date:

(Note: This form must be included in the proposal submission)
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TOWN OF WESTFORD
REQUEST FOR PROPOSALS (RFP)
Town of Westford Disposition of 35 Town Farm Road
FORM 4
CERTIFICATE OF AUTHORITY
Give full names and residences of all persons and parties interested in the foregoing proposal:
(Notice: Give first and last name in full; in case of a corporation, give names of President
and Treasurer; in case of a limited liability company, give names of the individual members, and, if applicable, the names of all managers; in case of a partnership or a limited
partnership, all partners, general and limited and; in case of a trust, all the trustees)
NAME

ADDRESS

ZIP CODE

____________________

___________________________________

____________

____________________

___________________________________

____________

____________________

___________________________________

____________

Kindly furnish the following information regarding the Respondent:





IF A PROPRIETORSHIP
Name of Owner:

_________________________________________________

Address:

_________________________________________________

Name of Business:

_________________________________________________

Home:

_________________________________________________

IF A PARTNERSHIP
Business Name:

_________________________________________________

Business Address:

_________________________________________________

Names and Addresses of Partners
PARTNER NAME

ADDRESS

ZIP CODE
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____________________

_____________________________

____________

____________________

_____________________________

____________

____________________

_____________________________

____________

IF A CORPORATION OR A LIMITED LIABILITY COMPANY
Full Legal Name: _______________________________________________________
State of Incorporation: ___________________________________________________
Principal Place of Business: _____________________________________________
Qualified in Massachusetts:

Yes __________

No __________

Place of Business in Massachusetts: ________________________________________



IF A TRUST
Full Legal Name:

___________________________________________________

Recording Information: ___________________________________________________
State of Formation:

___________________________________________________

Full names and address of all trustees:
NAME
____________________

ADDRESS
_____________________________

ZIP CODE
____________

____________________

_____________________________

____________

Signature:
Printed name:
Title:
Name of Business:
Date:

(Note: This form must be included in the proposal submission)
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TOWN OF WESTFORD
REQUEST FOR PROPOSALS (RFP)
Town of Westford Disposition of 35 Town Farm Road
FORM 5
DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY
M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)
The undersigned party to a real property transaction with a public agency hereby discloses and
certifies, under pains and penalties of perjury, the following information as required by law:
(1) Real Property:

(2) Type of Transaction, Agreement, or Document:
Conveyance by Town of Westford (Deed)
(3) Public Agency Participating in Transaction:
Town of Westford, acting by and through its Board of Selectmen
(4) Disclosing Party’s Name and Type of Entity (if not an individual):

(5) Role of Disclosing Party (Check appropriate role):
_____Lessor/Landlord _____Lessee/Tenant
_____Seller/Grantor __X___Buyer/Grantee
_____Other (Please describe):_______________________________________
(6) The names and addresses of all persons and individuals who have or will have a direct or
indirect beneficial interest in the real property excluding only 1) a stockholder of a corporation the
stock of which is listed for sale to the general public with the securities and exchange commission,
if such stockholder holds less than ten per cent of the outstanding stock entitled to vote at the
annual meeting of such corporation or 2) an owner of a time share that has an interest in a leasehold
condominium meeting all of the conditions specified in M.G.L. c. 7C, s. 38, are hereby disclosed
as follows (attach additional pages if necessary):
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NAME

RESIDENCE

(7) None of the above- named persons is an employee of the Division of Capital Asset Management and Maintenance or an official elected to public office in the Commonwealth of Massachusetts, except as listed below (insert “none” if none):
None
(8) The individual signing this statement on behalf of the above-named party acknowledges that
he/she has read the following provisions of Chapter 7C, Section 38 (formerly Chapter 7, Section
40J) of the General Laws of Massachusetts:
No agreement to rent or to sell real property to or to rent or purchase real property from
a public agency, and no renewal or extension of such agreement, shall be valid and no
payment shall be made to the lessor or seller of such property unless a statement, signed,
under the penalties of perjury, has been filed by the lessor, lessee, seller or purchaser, and
in the case of a corporation by a duly authorized officer thereof giving the true names and
addresses of all persons who have or will have a direct or indirect beneficial interest in
said property with the commissioner of capital asset management and maintenance. The
provisions of this section shall not apply to any stockholder of a corporation the stock of
which is listed for sale to the general public with the securities and exchange commission,
if such stockholder holds less than ten per cent of the outstanding stock entitled to vote at
the annual meeting of such corporation. In the case of an agreement to rent property from
a public agency where the lessee’s interest is held by the organization of unit owners of a
leasehold condominium created under chapter one hundred and eighty-three A, and timeshares are created in the leasehold condominium under chapter one hundred and eightythree B, the provisions of this section shall not apply to an owner of a time-share in the
leasehold condominium who (i) acquires the time-share on or after a bona fide arms length
transfer of such time-share made after the rental agreement with the public agency is executed and (ii) who holds less than three percent of the votes entitled to vote at the annual
meeting of such organization of unit owners. A disclosure statement shall also be made in
writing, under penalty of perjury, during the term of a rental agreement in case of any
change of interest in such property, as provided for above, within thirty days of such
change.
Any official elected to public office in the commonwealth, or any employee of the division
of capital asset management and maintenance disclosing beneficial interest in real property pursuant to this section, shall identify his position as part of the disclosure statement.
The commissioner shall notify the state ethics commission of such names, and shall make
copies of any and all disclosure statements received available to the state ethics commission upon request.
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The commissioner shall keep a copy of each disclosure statement received available for
public inspection during regular business hours.
(9) This Disclosure Statement is hereby signed under penalties of perjury.
______________________________________________________________________________
Print Name of Disclosing Party (from Section 4, above)
______________________________________________________________________________
Authorized Signature of Disclosing Party
Date (mm /dd/yyyy)
______________________________________________________________________________
Print Name & Title of Authorized Signer

(Note: This form must be included in the proposal submission)
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TOWN OF WESTFORD
REQUEST FOR PROPOSALS (RFP)
Town of Westford Disposition of 35 Town Farm Road
Checklist for Proposers
(for reference purposes only, does not need to be included with proposal documents)














Security Deposit
Cover Letter
Price Proposal Form
Development Plan/Closing Date
Proposed Site Plan
Affordable Housing Plan
Historic Preservation Plan
Form 1: Price Proposal Sheet
Form 2: Certificate of Tax Compliance
Form 3: Certificate of Non-Collusion
Form 4: Certificate of Authority
Form 5: Real Property Disclosure
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EXHIBIT A
PHOTOGRAPHS OF 35 TOWN FARM ROAD
The series of photographs below illustrates the front exterior faces (North, West, and South) of
the 1837 Town Farm Building, granite window lintels and sills, porches, and 1901 ell, with
associated ornate corbelled hood. Also visible is one of two gabled dormers off the southern
exposure roof. From the southern side, the granite foundation can be seen.
Additional Photographs:
Refer to the Town Farm Photographic Documentary June 2020 for detailed photographs, some of
which are desired to be preserved as part of this project.
https://www.westfordma.gov/DocumentCenter/view/9189/Town-Farm---PhotographDocumentary
Other related documents:
Please refer to the 35 Town Farm Road Task Force website for an assortment of related
documents which may be used for your reference in addition to consulting with the Westford
Land Use and Planning Departments.
https://www.westfordma.gov/1229/35-Town-Farm-Road-Task-Force

EXHIBIT B
PURCHASE AND SALE AGREEMENT
This Purchase and Sale Agreement (this “Agreement”) is entered into as of this ______
day of ____________, 202__ (the “Effective Date”), by and between the Town of Westford
(“Seller”), a Massachusetts municipal corporation with a principal place of business at Westford
Town Hall, 55 Main Street, Westford, MA 01886, and ______________ (“Buyer”), a
Massachusetts ______________, having an address of _____________________, ___________,
MA ________.
Recitals
Whereas, Seller is the fee simple owner of a certain parcel of land located at 35 Town
Farm Road, Westford, containing ___± acres, and the building known as the “Town Farm” (the
“Building”), and other structures, said parcel being a portion of the property described in a deed
recorded with the Middlesex North Registry of Deeds (the “Registry of Deeds”) in Book 1904,
Page 563 (the “Property”), as approximately shown on the plan attached hereto as Exhibit A.
Whereas, Seller published a Request for Proposals for the Sale of the Property dated
November 4, 2020, seeking proposers who would purchase and develop the Property for senior
affordable rental housing purposes (the “RFP”);
Whereas, Buyer submitted a response to the RFP dated ___________ (the “Response to
RFP”), including a proposal to purchase the Property from the Town, that was accepted by Seller
as the successful proposal; and
Seller has agreed to sell, and Buyer has agreed to purchase, the Property subject to the
terms and conditions set forth in this Agreement and in the RFP and the Response to RFP, both
of which are incorporated herein by reference.
Now, Therefore, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Buyer and Seller hereby agree as follows:
Agreement
1.
Description of Property. Subject to the terms and conditions of this Agreement,
Seller agrees to sell and convey to Buyer, and Buyer agrees to purchase from Seller, the Property
described herein on the terms and conditions set forth below.
2.
Purchase Price. The agreed purchase price for the Property is ____________
Thousand and 00/100 Dollars ($_______,000.00), which shall be paid as follows:
$

have been paid by Buyer on this date, which shall be the
“deposit” under this Agreement; and
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$

are to be paid on the closing date by certified or bank check,
or by wire transfer of immediately available funds, at the
discretion of the Seller.

$

TOTAL

3.
Deposit. The Deposit shall be held by the Westford Town Treasurer in a noninterest-bearing account and shall be paid over to the party that becomes entitled to the Deposit
under the terms of this Agreement. At Closing (as hereinafter defined), the Deposit shall be
credited against the Purchase Price. If this Agreement has not been terminated by the
Termination Date (or any earlier date on which Buyer’s right to terminate this Agreement lapses
without such termination) the Deposit shall be payable to the Seller. If the purchase and sale of
the Property is not consummated because Buyer is unable to obtain the Permits and/or the
Financing despite Buyer’s diligent efforts, as set forth herein, the Deposit shall be refunded to
Buyer. In the event that the Treasurer receives a written claim of default by either Buyer or
Seller against the other, the Treasurer shall not release the Deposit unless and until the Treasurer
receives either joint written instructions from Seller and Buyer as to the proper delivery of the
Deposit or direction from a court of competent jurisdiction as to the party entitled to receipt of
the Deposit.
4.

Title.

(a)
Title Report. Buyer shall obtain a title report or commitment (the “Title Report”)
issued by a title company, together with a copy of all instruments creating title exceptions
described in the Title Report (the “Exception Documents”), all at its sole cost and expense;
(b)
Title Objection Notice. Buyer shall have until 5:00 p.m. on __________, 202__
(the “Inspection Termination Date” and the period from the Effective Date to the Inspection
Termination Date, the “Inspection Period”) to send Seller a letter (the “Title Objection Letter”)
setting forth all of Buyer’s objections to the Title Report and Exception Documents (collectively,
the “Title Objections”), with copies thereof, through the Effective Date, and Seller shall have
until 5:00 p.m. on _____________, 202__ (the “Seller Response Period”) to notify Buyer in
writing (“Seller’s Title Response Notice”) of Seller’s election, in its sole and absolute discretion,
to either: (i) cure, on or prior to Closing, any of the Title Objections, or (ii) not cure any or all of
the Title Objections (and Seller’s failure to respond by the expiration of the Seller Response
Period shall be deemed an election by Seller not to cure any of the Title Objections). If Seller
elects to cure any Title Objections, Seller shall use good faith efforts to cure such Title
Objections at or prior to Closing, provided, however, that good faith efforts shall not require
Seller to expend more than $1,000.00 to effectuate said cure, including attorneys’ fees.
(c)
Title Termination Date. If Seller is unwilling to cure (or is deemed to have
elected not to cure) any of the Title Objections, Buyer will have the option to either: (a) waive
any Title Objections that Seller is unwilling to cure or is deemed to have elected not to cure; or
(b) terminate this Agreement by written notice to Seller sent by 5:00 p.m. on
________________, 202__ (the “Title Termination Day”). Upon a timely termination by Buyer,
this Agreement shall automatically terminate, the parties shall be released from all further
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obligations under the Agreement (except for those provisions that, by their terms, survive a
termination of this Agreement), and Buyer shall obtain a refund of the Deposit.
(d)
Waiver. Buyer’s failure to take either one of the actions described in (b) and (c)
above shall be deemed to be Buyer’s election to acquire the Property notwithstanding the Title
Objections under this subsection (d), if any, and Buyer shall have waived its right to terminate
this Agreement under this Section. Buyer shall have been deemed to have approved any title
matter that exists as of the Effective Date and that Seller is not obligated to remove or as to
which either Buyer did not object to as provided above or to which Buyer did object, but with
respect to which Buyer did not terminate this Agreement. Nothing herein shall affect Buyer’s
right to object to title matters occurring after the Inspection Period.
(e)
Permitted Exceptions. Notwithstanding anything herein to the contrary, Buyer
acknowledges and agrees that the Property shall be conveyed subject to the following matters: (i)
any lien to secure payment of special assessments, not delinquent; (ii) any and all applicable
laws, bylaws, rules and governmental regulations (including, without limitation, those relating to
building, zoning and land use) affecting the development, use, occupancy and/or enjoyment of
the Property; (iii) matters set forth in the Title Report and not included in the Title Objections;
(iv) Title Objections subsequently waived or deemed waived by Buyer in accordance with this
Section 4; (v) such other Title Objections as Buyer’s title company shall commit to insure over
or omit as an exception, without any additional cost to Buyer; (vi) the LDA, the Regulatory
Agreement, and the Affordable Housing Restriction (which terms are defined below), which
shall be recorded immediately after the deed to the Property is recorded and prior to the
recording of any mortgages, liens, or other encumbrances; (vii) the easement for the benefit of
the Town to Roger’s Fire Station, which shall be reserved in the deed from the Seller to Buyer;
(viii) a historic preservation restriction on the Building, approved by the Massachusetts Historic
Commission, which shall be recorded immediately after the deed to the Property is recorded and
prior to the recording of any mortgages, liens, or other encumbrances; and (ix) any lien,
encumbrance, title exception or defect that are approved or deemed approved by Buyer after the
date hereof. The foregoing matters are referred to herein, collectively, as the “Permitted
Exceptions.” Notwithstanding anything stated to the contrary herein, Seller covenants and agrees
to remove from the Property any lien or encumbrance which is a mortgage, deed of trust and/or
other debt instrument to the extent executed by Seller or expressly assumed by Seller in writing.
(f)
Title and Practice Standards. Any matter or practice arising under or relating to
this Agreement which is the subject of a title standard or a practice standard of the Real Estate
Bar Association for Massachusetts at the time for delivery of the deed shall be covered by said
title standard or practice standard to the extent applicable.
5.
Plans. If said deed refers to a plan necessary to be recorded therewith, Buyer
shall prepare and deliver such plan in form adequate for recording or registration to Seller for
Seller’s approval, not to be unreasonably withheld, at least thirty (30) days prior to the closing
date. Such plan shall show the metes and bounds of the access easement to Roger’s Fire Station,
to be reserved in the deed from Seller to Buyer.
6.
Registered Land. In addition to the foregoing, if the title to said Property is
registered, said deed shall be in form sufficient to entitle Buyer to a certificate of title of said
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Property, and Seller shall deliver with said deed all instruments, if any, necessary to enable
Buyer to obtain such certificate of title.
7.
Date of Closing. Such deed is to be delivered at 11:00 o’clock a.m. at the
Registry of Deeds on ______________, 202__, or a closing by mail (the “Original Closing
Date”), provided that the contingencies set forth in Section 16 have been satisfied. It is agreed
that time is of the essence of this Agreement.
8.
Possession and Condition of Property. The Buyer shall be entitled personally
to inspect said Property prior to the delivery of the deed in order to determine whether the
condition thereof complies with the terms of this Agreement.
9.
Property Inspection. During the Inspection Period, Buyer shall have a license to
enter upon the Property for the purpose of conducting such inspections, surveys, tests and
investigations as Buyer deems reasonably necessary to ascertain the suitability of the Property
for the Permitted Uses (including use thereof for residential purposes and ability to construct the
Project improvements), including, without limitation, ALTA boundary/topographical and/or “asbuilt” surveys, utility inspections, environmental investigations, zoning verifications,
examination of flood plain status, examination of geological borings to determine the
acceptability of soil compaction, examination of water and drainage delineations, and other
inspections (the “Inspections”), all at Buyer’s sole risk and expense. Buyer shall not conduct any
subsurface or invasive inspections unless: Buyer has notified Seller of the same in writing at
least three (3) days prior thereto and obtained Seller’s prior written approval, including, without
limitation, Seller’s prior written approval of the location of such invasive inspections and
compliance with Seller’s testing protocols, which may not be unreasonably withheld. Buyer
shall use commercially diligent efforts to complete the Inspections as soon as practicable and to
minimize any interference with the use of the Property by Seller and others entitled thereto. All
of such entries upon the Property shall be at reasonable times during normal business hours, and
Seller shall have the right to accompany Buyer during any activities performed by or on behalf of
Buyer on the Property.
Buyer acknowledges and agrees that it shall enter, and the other Buyer Parties (defined
below) shall enter the Property at its own and sole risk, and the Town shall not be liable to Buyer
or any of the other Buyer Parties for any injury or death to persons entering the Property
pursuant to this Agreement, or loss or damage to vehicles, equipment or other personal property
of any nature whatsoever of Buyer or any of the other Buyer Parties that are brought upon the
Property pursuant to this Agreement, except if such injury, death, loss or damages is caused
directly by the gross negligence of the Town or its employees, agents or contractors.
10.

Insurance.

(a)
Insurance Requirements. Buyer shall procure and maintain, effective as of the
date of this Agreement through and until the Closing: (a) Workers’ Compensation Insurance in
statutory limits, and Employer’s Liability Insurance in a minimum amount of One Million
($1,000,000.00) Dollars, and (b) the following insurance coverages with insurance companies
reasonably acceptable to Seller: (i) Commercial General Liability Insurance including Personal
Injury, Death, Contractual, Products/Completed Operations, Independent Contractors, and
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Property Damage; and (ii) Commercial Automobile Liability Insurance covering all automobiles,
trucks, and other vehicles utilized at the Property, including, without limitation, all hired and
non-owned vehicles. Each of the foregoing policies (except workers’ compensation insurance)
shall afford protection in a minimum amount of One Million ($1,000,000.00) Dollars combined
single limit coverage arising out of any one occurrence, and Two Million ($2,000,000.00)
Dollars in the aggregate, and must include “Town of Westford, Massachusetts” as an additional
insured. Upon or prior to execution of this Agreement, Buyer shall deliver to Seller one or more
certificates of insurance evidencing that Buyer has in fact procured the insurance required
hereunder. Buyer will not be permitted to access the Property until Seller receives such
certificates of insurance. Such policies shall contain a provision whereby the insurer shall give
Seller not less than thirty (30) days’ written notice (ten (10) days for termination due to failure to
pay premium) prior to the cancellation or material modification of such policies. If such
insurance is available only on a claims-made basis, then the dates of coverage, including the
retroactive date and the time period within which any claim can be filed, shall be stated in the
certificate(s) of insurance, and Buyer shall be obligated to ensure that no gaps in coverage occur.
Such insurance shall not relieve or release Buyer from, or limit its respective liability as to, any
and all obligations arising under this Section. Buyer shall immediately notify Seller, initially by
telephone, and thereafter in writing, of any and all injuries or damages arising out of Buyer’s
activities on the Property.
(b)
Repair, Restoration. Except as provided below, if Buyer and/or its agents,
employees, representatives, contractors, consultants and/or invitees (with Buyer, the “Buyer
Parties”) disturb or damage the Property or any other property of Seller or of others entitled
thereto during the Inspection Period or at any other time that Buyer and/or the other Buyer
Parties enter the Property, Buyer shall promptly restore or repair the Property and/or the other
property to the same condition as existed prior to such disturbance or damage, it being
acknowledged that the failure to repair/restore the Property and/or the other property promptly
shall be a material default under this Agreement. The foregoing obligation shall survive the
termination of this Agreement.
(c)
Property Objection Notice. If Buyer determines that the condition of the Property
is not acceptable under this Section 10, Buyer shall have the right to terminate this Agreement by
notifying Seller of such termination no later than the Inspection Termination Date, setting forth
therein the reasons for said termination (the “Property Objection Letter”). Upon such timely
termination, the Deposit shall be returned to Buyer, and neither party shall have any further
rights or obligations under this Agreement except for such obligations expressly intended to
survive termination. If Buyer fails to so notify Seller of Buyer’s termination of this Agreement
by the Inspection Termination Date, then Buyer shall have waived its right to terminate this
Agreement pursuant to this Section 10, and be deemed to have approved the condition of the
Property as of said Inspection Termination Date. Nothing herein shall affect Buyer’s right to
object to conditions arising on the Property after the Inspection Termination Date.
11.
Indemnification; Release. Buyer shall release, discharge, indemnify, defend and
hold harmless Seller and/or its agents, employees, representatives, officials and others acting by
and through Seller (collectively, with Seller, the “Seller Parties”) from and against any and all
damages, claims, losses, liabilities, costs and expenses (including reasonable attorneys’ fees),
which may be brought against, imposed upon and/or incurred by any of the Seller Parties arising
Page 5 of 20

out of or related to the Inspections of the Property and/or the entry upon and/or activities
undertaken by Buyer or any of the other Buyer Parties except to the extent that the same is
directly caused by the gross negligence of any of the Seller Parties. The obligations of Buyer
pursuant to this Section shall survive the Closing and the termination of this Agreement.
12.
As-Is. If Buyer does not terminate this Agreement under Section 10, Buyer
acknowledges and agrees that it accepts the Property in its “AS IS” condition, WITH ALL
FAULTS, IF ANY, AND WITHOUT ANY REPRESENTATION OR WARRANTY, EXPRESS
OR IMPLIED, other than as expressly set forth in this Agreement. Buyer acknowledges and
agrees that, except as stated in this Agreement, neither Seller nor any of the other Seller Parties
have made any representation or warranty, direct or indirect, oral or written, express or implied,
to Buyer or any of the other Buyer Parties with respect to the condition of the Property, its fitness
for any particular purpose, or its compliance with any laws, and Buyer is not aware of, and does
not rely upon any such representation to any other party. Buyer acknowledges that, as of the
date of the Property Objection Letter, Buyer will have had the opportunity to make such
inspections of the Property as it deems necessary or appropriate. Any information, documents or
materials now or hereinafter provided to the Buyer, if any, are made available solely as an
accommodation to Buyer in the conduct of its due diligence, and that, by providing such
information to Buyer, Seller makes no representation or warranty whatsoever, express or
implied, as to the accuracy or completeness thereof. The provisions of this Section shall survive
the Closing.
13.

Affordable Housing.

(a)
Permitted Use. The Property is being conveyed to Buyer for a senior affordable
housing rental development. Buyer shall construct no fewer than __________ (___) affordable
units and no more than ____________ (___) affordable units on the Property (the “Units”), and
all of the Units shall be rented to persons at least 62 years of age. One hundred (100%) percent
of the Units shall be rented to households having an income of no more than 60% Area Median
Income (“AMI”) for the Metropolitan Statistical Area (“MSA”) in which the Town of Westford is
located, as defined by the United States Department of Housing and Urban Development
(“HUD”), all adjusted for household size, having assets and meeting such other qualifications
under the Local Initiative Program (“LIP”) by the Massachusetts Department of Housing and
Community Development and rented at a price acceptable to DHCD (the “Project”). The Project
shall comply with the Local Initiative Program Guidelines issued by DHCD, as amended from
time to time.
(b)
Affordable Housing Restrictions. Buyer shall, with the deed to the Property,
record a Regulatory Agreement and Declaration of Restrictions entered into with Buyer, Seller,
and DHCD (the “Regulatory Agreement”), in form and substance substantially similar to the
document attached hereto as Exhibit B, and acceptable to Seller and to DHCD under LIP for
inclusion of the Units in the Town of Westford’s subsidized housing inventory, and, in addition,
Buyer shall grant a separate affordable housing restriction to Seller, in form and substance
substantially similar to the document attached hereto as Exhibit C, enforceable in perpetuity,
meeting the requirements of G.L. c. 184, §§ 31 and 32, and in form and substance acceptable to
Seller (the “Affordable Housing Restriction” and, with the Regulatory Agreement, the
“Restrictions”), wherein the applicable affordability requirements on the Units shall not
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terminate or lapse after foreclosure or deed in lieu thereof and shall run with the Property for the
full term of said restriction. The restrictions contained in said Restrictions shall also be deemed
to be an “other restriction” held by a governmental body, as that term is used in G.L. c. 184, § 26
such that the restrictions contained therein shall be enforceable in perpetuity and not be limited
in duration by any contrary rule or operation of law, and in any event shall be enforceable for at
least ninety-nine (99) years. The Restrictions shall be recorded prior to any mortgages or other
liens on the Property, and shall have priority over the same.
(c)
Local Preference. Buyer shall make the Units available to Eligible Purchasers
who are or were residents of the Town of Westford under a local preference program, to the
extent permitted by law.
(d)
Monitoring Services. Buyer shall engage the services of a monitoring agent
acceptable to Seller to market the Units and conduct a lottery to find Eligible Purchasers in
compliance with the LIP Guidelines and DHCD requirements.
(e)

Survival. The provisions of this Section shall survive the closing.

14.
Land Development Agreement. Seller shall convey the Property to Buyer
subject to the Land Development Agreement attached hereto as Exhibit D and incorporated
herein, subject to such reasonable changes requested by the Project funders and investors and
acceptable to the Town (provided, however, that no such change shall impair the priority of the
Restrictions, lower the number of Units, or increase the income limits of Eligible Purchasers)
(the “LDA”), which the parties shall execute at the closing and record immediately after the
recording of the deed and prior to any mortgages. Said LDA shall govern the development of the
Property and require, among other things, the following mandatory terms:
(a)
Construction Obligation. Buyer shall, at its sole cost and expense, commence the
Project within sixty (60) days from the date on which the deed from Seller to Buyer is recorded
with the Registry and complete said construction within two (2) years from said date of
recording or within such extended period as is set forth more particularly in the LDA.
(b)
Affordable Housing Purposes. All the Units shall be restricted in perpetuity for
the Permitted Use.
(c)

Affordable Housing Restrictions. Buyer shall comply with the Restrictions.

(d)
Sale or Transfer of Property. Until the Project has been substantially completed,
Buyer shall not convey or transfer the Property or any portion thereof to any person or entity,
other than the sale of the Affordable Units to Eligible Purchasers.
(e)

Survival. The provisions of this Section shall survive the closing.

15.

Permits and Financing.

(a)
Permits. Buyer shall obtain any and all necessary permits, approvals, and
licenses from federal, state and local authorities that are necessary or convenient to enable Buyer
to undertake, construct and operate the Project for the Permitted Use (collectively, the
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“Permits”), with appeal periods having expired without any appeal being filed, or if filed, the
final adjudication of such appeal pursuant to a final court order without further appeal. All such
Permits shall be obtained at the sole risk and expense of the Buyer, and no work shall be done
upon the Property in connection therewith unless and until Buyer has provided Seller with
written notice and copies of all applicable Permits. Seller agrees to cooperate in any reasonable
manner in connection with the making of applications for any such Permits, all at Buyer’s cost,
but Buyer acknowledges that Seller has no control over and cannot guarantee that Permits
required from municipal boards or officers within their statutory or regulatory authority will be
granted or fees waived.
(b)
Financing. Buyer shall obtain financing, in an amount sufficient in the reasonable
judgment of Seller and Buyer for Buyer to pay the purchase price for the Property and design,
construct, operate and maintain the Project as required under the LDA (the “Financing”), and
Buyer shall provide Seller with firm project financing commitments, including, but not limited to
public funding commitments, construction loan commitments, and/or permanent loan
commitments from institutional lenders, tax credit equity investors and/or public or quasi-public
entities, on terms and amounts reasonably satisfactory to Buyer and Seller (the “Financing
Commitments”), and Buyer shall, prior to or simultaneously with the execution and delivery of
the deed, close on the Financing, including closing on all financing transactions, whereby Buyer
shall have the contractual right to receive funds from institutional lenders, tax credit equity
investors and/or public or quasi-public entities to undertake and complete the Project (the
“Financial Closing”).
(c)
Buyer shall provide Seller with written status once every three (3) months from
the Effective Date until the Closing, and shall meet with Seller at such times as Seller may
reasonably request, to update Seller of the specific steps taken by Buyer to obtain the Permits
and Financing and shall provide such other information as Seller may reasonably request.
16. Conditions to Closing. The parties acknowledge and agree that Buyer’s and
Seller’s obligations hereunder are contingent on the satisfaction of the following conditions (the
“Contingencies”) on or before _______________, 202__ (the “Original Closing Date”) or such
earlier or later date set forth in this Agreement:
(a)
Permits. Buyer obtaining the necessary Permits to construct and operate the
Project. Buyer shall use commercially diligent and good faith efforts to obtain the Permits;
(b)
Financing. Buyer shall have obtained the Financing Commitments and shall
conduct the Financial Closing prior to or simultaneously with the execution and delivery of the
deed to the Property, whereby Buyer shall receive access to funds to undertake and complete the
Project. Buyer shall use commercially diligent and good faith efforts to obtain the Financing
Commitments.
(c)
Project Plans. The Buyer shall submit plans and specifications to the Board of
Selectmen for its approval (the “Project Plans”), not to be unreasonably withheld, delayed or
conditioned. The Project Plans shall show the Units, as well as a new site for the Westford Food
Pantry, on the first floor of the Building, which shall contain a minimum of 2,500 square feet, be
wheelchair accessible, with a double door access for loading/unloading, and will have water and
sewage service, heat and air conditioning. If the Board of Selectmen disapproves of the Project
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Plans, the Board of Selectmen shall give the Seller an itemized statement of reasons for
disapproval within thirty (30) days. The Buyer shall use reasonable efforts to promptly revise the
Project Plans to address any reasonable concerns of the Board of Selectmen after receipt of such
disapproval and resubmit the same to the Board of Selectmen for approval pursuant to this
Section. Any resubmission shall be subject to approval by the Board of Selectmen in accordance
with the procedure outlined above for the original submission until the same is approved by the
Board of Selectmen, such approval not to be unreasonably withheld, delayed or conditioned. The
Seller and the Buyer agree to cooperate reasonably and in good faith with each other to resolve
any objections of the other to such items and/or requested modifications by the other. The
Developer acknowledges and agrees that the review of the Project Plans by the Board of
Selectmen shall be independent of, and not substitute for, any review of the Project required
under the Town of Westford’s General and Zoning Bylaws or any permits.
(d)
Historic Preservation Restriction. The Buyer will execute and record, at the
Closing, a permanent historic preservation restriction, in accordance with the provisions of G.L.
c. 184, §§ 31-33 and in a form to be acceptable by the Massachusetts Historic Commission (the
“Historic Preservation Restriction”), in the form attached hereto as Exhibit E, and stating that
any and all preservation, restoration and rehabilitation of the exterior and certain elements of the
interior of the Building must be completed in accordance with applicable state, federal and local
laws, by-laws and codes and regulations. The Historic Preservation Restriction shall be recorded
prior to any mortgages or other monetary encumbrances on the Property.
(e)
Easement to Roger’s Fire Station. The deed from the Seller to Buyer shall reserve
an exclusive paved easement (20-feet minimum width) through the Property to provide access to
Roger’s Fire Station on the adjoining Town-owned lot, ensuring that the Fire Department can
continue to function without disruption after the sale of the Property. The easement to the Town
shall provide, among other rights, that the Town has the exclusive right: to use the easement area
for the purpose of accessing the Roger’s Fire Station on the adjacent lot; to keep the drive free of
obstructions from the abutting property, i.e., shrubs, etc.; to place gates or other means to keep
others from using the drive as the Town sees fit; and to enforce its rights, by seeking injunctive
relief and utilizing such other legal remedies that may exist.
(f)
Compliance. Compliance by Buyer and Seller with any other requirements of
Massachusetts General or Special laws relative to the disposition of real property by Seller,
including M.G.L c. 30B, and Buyer and Seller agree to diligently pursue full compliance with
said laws.
(g)
Execution of Documents. The parties shall execute and deliver at Closing the
LDA, the Regulatory Agreement, the Affordable Housing Restriction, the Historic Preservation
Restriction, and any and all other documents required to effectuate this conveyance.
(h)
Extensions. In the event that the foregoing conditions are not satisfied by the
Original Closing Date, despite good faith and diligent efforts, Buyer or Seller shall have the
option of extending the Closing Date until such conditions are satisfied, provided, however, that,
the Closing Date shall not be extended by more than one hundred twenty (120) days beyond the
Original Closing Date (the “Extended Closing Date”), provided that Buyer or Seller shall give
the other seven (7) days prior written notice of its exercise of this option and shall give the other
at least thirty (30) days written notice of the new Closing Date.
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(i)
Termination. In the event that the Closing does not occur by the Original Closing
Date, or, if extended, by the Extended Closing Date because the Contingencies have not been
satisfied, Buyer and Seller shall each have the right to terminate this Agreement, whereupon the
Deposit shall be returned to Buyer (unless Buyer failed to use good faith and diligent efforts),
and neither party shall have any further rights or obligations under this Agreement except for
such obligations expressly intended to survive termination.
17.

Deliverables at Closing.

(a)
Items to be Delivered by Seller. Seller shall execute, acknowledge and deliver, as
applicable, to Buyer’s attorney on or prior to the date of Closing, the following: (a) an original
recordable quitclaim deed to the Premises, subject only to Permitted Exceptions and the other
restrictions set forth herein; (b) a signed counterpart of the Land Development Agreement; (c) a
signed counterpart of the Regulatory Agreement, (d) a signed counterpart of the Affordable
Housing Restriction, (e) a signed counterpart of the Historic Preservation Restriction; (f) a
settlement statement showing all of the payments, adjustments and prorations provided for in this
Agreement and otherwise agreed upon by Seller and Buyer (“Closing Statement”), and (g) such
customary and usual certificates and affidavits as Buyer’s title insurance company may
reasonably require in order to issue the Title Policy without exception for mechanic’s and
materialmen’s liens, broker’s liens, rights of parties in possession, without cost or expense to
Seller. Seller shall not issue any indemnifications in favor of Buyer.
(b)
Items to be Delivered by Buyer. Buyer shall execute and deliver, as applicable, to
Seller’s attorney the following: (a) the Purchase Price less the Deposit that is applied to the
Purchase Price, plus or minus applicable prorations, deposited by Buyer with the Seller’s
attorney in immediate, same-day federal funds wired for credit into the Seller’s attorney’s escrow
account on or prior to the Closing Date, which funds shall remain in escrow until the deed has
been recorded; (a) an original Land Development Agreement; (b) an original Regulatory
Agreement, signed by Buyer and DHCD, (c) an original Affordable Housing Restriction, signed
by Buyer and DHCD under G.L. c.184, §§31-33, (d) the Historic Preservation Restriction, signed
by Buyer and MHC; (e) a signed counterpart of the Closing Statement; (f) evidence, reasonably
satisfactory to Seller’s attorney, of authority of any person or persons executing instruments for
or on behalf of Buyer, and (g) such other documents, instruments and items as may be
reasonably required by the Buyer’s title insurance company and/or Seller to consummate the
transaction contemplated by this Agreement, including, without limitation, a disclosure form
under G.L. c.7C, §38.
18.
Adjustments. Buyer shall pay at Closing a payment in lieu of taxes as required
by G.L. c. 44, §63A and the amount thereof shall be added to the purchase price payable by
Buyer at the time of delivery of the deed. If the amount of said taxes is not known at the time of
the delivery of the deed, they shall be apportioned on the basis of the taxes assessed for the
preceding fiscal year. Buyer shall be responsible for any liens for municipal betterments assessed
after the date of this Agreement. Sewer, water and other fees or charges, if any, shall be adjusted
as of the date of the Closing.
19.
Closing. The consummation of the purchase and sale of the Property which is the
subject of this Agreement (the “Closing”) shall be at 11:00 a.m. EST on the Original Closing
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Date, or, if extended in accordance with the terms hereof, the Extended Closing Date, or such
later date agreed to by Seller, in its sole and absolute discretion, the “Closing Date”, and shall
take place at the Registry of Deeds or a closing by mail, at Seller’s option. All documents and
funds are to be delivered in escrow subject to prompt rundown of title and recording, and such
recording shall take place by 3:45 p.m. on the Closing Date, which recording shall not be
unreasonably delayed beyond customary conveyancing practices. All funds shall be held in
escrow by Seller’s attorney who shall release the funds to Seller only upon the recording of the
deed.
20.
Eminent Domain. Notwithstanding anything herein to the contrary, in the event
that all or a substantial part of the Property is taken by eminent domain by an entity other than
Seller, Seller or Buyer may each, at its option, terminate this Agreement, whereupon the Deposit
shall promptly be returned to Buyer. “Substantial Part” is defined herein as that portion of the
Property that would materially and adversely prevent Buyer from undertaking the Project and/or
using the Property for the Permitted Use.
21.

Remedies.

(a)
Buyer Default. If Buyer fails to perform any covenant or obligation provided
herein, and Buyer fails to cure such failure or breach within ten (10) days after written notice
from Seller, Buyer and Seller hereby acknowledge and agree, after due negotiation, that the
amount of the Deposit represents a reasonable estimate of the damages which Seller will sustain
in the event of such Buyer default. Buyer and Seller hereby agree that Seller may, as its sole
remedy, in the event the Closing fails to occur due to a Buyer default, terminate this Agreement
by written notice to Buyer, cancel the escrow and receive the full Deposit as liquidated damages
and the Town Treasurer shall immediately deliver the Deposit to Seller. Such retention of the
Deposit by Seller is intended to constitute liquidated damages to Seller and shall not be deemed
to constitute a forfeiture or penalty. Nothing in this Section shall prevent, preclude or impair or
limit the effectiveness or enforceability of the defense, hold harmless and indemnification
obligations of Buyer contained in this Agreement.
(b)
Seller Default. It shall be an event of default under this Agreement if, after Buyer
has given Seller thirty (30) days prior written notice thereof, Seller fails to fulfill any of its
material obligations under this Agreement and such failure materially and adversely affects
Buyer’s ability to construct and/or operate the Project. Upon such default, Buyer may terminate
this Agreement by written notice to Seller, cancel the escrow and receive the full Deposit as
liquidated damages and Seller’s attorney shall immediately deliver the Deposit to Buyer. Such
return of the Deposit by Buyer is intended to constitute liquidated damages to Buyer and shall
not be deemed to constitute a forfeiture or penalty.
(c)
Agreement.

Survival. The provisions of this Section shall survive the termination of this

22.
Extensions. Buyer and Seller hereby authorize their respective attorneys (as the
case may be) to execute on their behalf any extensions to the time for performance and any
change of location and/or time for delivery of the deed. Buyer and Seller shall be able to rely
upon the signature of said attorneys as binding unless they have actual knowledge before the
execution or other consent to such extensions, that either party has disclaimed the authority
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granted herein to bind them. For purposes of this Agreement, facsimile signatures shall be
construed as original.
23.

Miscellaneous.

(a)
Assignment. Buyer, for tax credit funding purposes, may assign this Agreement
and its rights hereunder to a limited liability company or limited partnership controlled by the
Buyer. Except as stated in the previous sentence, Buyer shall not assign this Agreement or any of
its rights hereunder without prior written consent of Seller, which may be withheld in Seller’s sole
and absolute discretion.
(b)
Brokers’ Commissions. Seller and Buyer each hereby represent and warrant to
each other that it has not dealt with or engaged any broker or finder in respect to the transaction
contemplated hereby. Seller and Buyer, to the extent permitted by law, each hereby indemnify,
protect and defend and hold the other harmless from and against all losses, claims, damages,
awards, costs and expenses resulting from the claims of any broker, finder, or other such party
claiming by, through or under the acts or agreements of the indemnifying party. The provisions
of this Section shall survive the Closing.
(c)
Waiver; Consent. Either party may specifically and expressly waive in writing
any portion of this Agreement or any breach thereof, but no such waiver shall constitute a further
or continuing waiver of any preceding or succeeding breach of the same or any other provision.
The consent by one party to any act by the other party for which consent was required shall not
be deemed to imply consent or waiver of the necessity of obtaining such consent for the same or
any similar acts in the future. No waiver or consent shall be implied from silence or any failure
of a party to act, except as otherwise specified in this Agreement.
(d)
Notices. Any notice required or permitted to be given under this Agreement shall
be in writing and signed by the party or the party's attorney or agent and shall be deemed
properly given upon the earlier of: (i) two (2) business days after deposit with the United States
Postal Service, if sent by registered or certified mail, return receipt requested, postage prepaid;
(ii) one (1) business day after deposit with an express courier service such as Federal Express;
(iii) actual receipt, or (iv) confirmed facsimile transmission (provided such facsimile notice is
promptly followed by other acceptable means of sending notice), addressed as follows:
If to Buyer:

with a copy to
Buyer’s Attorney:
If to Seller:

with a copy to
Seller’s Attorney:

Westford Town Hall
55 Main Street
Westford, MA 01886
Attn: Town Manager

Katharine Lord Klein, Esq.
Page 12 of 20

KP Law, P.C.
101 Arch Street, 12th Floor
Boston, MA 02110
A party may change its address for receipt of notices by service of a notice of such
change in accordance herewith.
(e)
Entire Agreement. This Agreement and its exhibits constitute the entire
agreement between the parties hereto pertaining to the subject matter hereof, and the final,
complete and exclusive expression of the terms and conditions thereof. All prior agreements,
representations, negotiations and understandings of the parties hereto, oral or written, express or
implied, are hereby superseded and merged herein.
(f)
Captions. The captions used herein are for convenience only and are not a part of
this Agreement and do not in any way limit or amplify the terms and provisions hereof.
(g)
Governing Law. This Agreement shall be governed by and construed under the
laws of the Commonwealth of Massachusetts, and any and all disputes, issues and claims of any
kind or nature relating to this Agreement and/or the Property shall be brought in the courts of the
Commonwealth of Massachusetts.
(h)
Invalidity of Provision. If any provision of this Agreement as applied to either
party or to any circumstances shall be adjudged by a court of competent jurisdiction to be void or
unenforceable for any reason, the same shall in no way affect (to the maximum extent
permissible by law) any other provision of this Agreement, the application of any such provision
under circumstances different from those adjudicated by the court, or the validity or
enforceability of the Agreement as a whole.
(i)
Amendments. No addition to or modification of any provision contained in this
Agreement shall be effective unless fully set forth in writing executed by both Buyer and Seller.
(j)
Date of Performance. All references to “days” in this Agreement shall be
construed to mean calendar days unless otherwise expressly provided. If the date on which any
performance required hereunder is other than a Business Day, then such performance shall be
required as of the next following Business Day. The term “Business Day” shall mean a day that
is other than a Saturday, Sunday, state holiday or holiday in which the banks in Massachusetts
are authorized to close. Unless otherwise expressly provided herein, the last day of any period of
time described herein shall be deemed to end at 5:00 p.m., Eastern Standard Time.
(k)
Time of Essence. Time is of the essence of every provision of this Agreement of
which time is an element.
(l)
Effective Date of this Agreement. The Effective Date of this Agreement shall be
the last date on which fully-executed Agreements or counterpart signature pages have been
delivered.
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(m)
Counterparts; PDF Execution; Drafts not an Offer to Enter into a Legally Binding
Agreement. This Agreement may be executed in multiple counterparts (which counterparts may
be executed by facsimile) which shall together constitute a single document. However, this
Agreement shall not be effective unless and until all counterpart signatures have been obtained.
Delivery of an executed counterpart of this Agreement via electronic mail shall be equally as
effective as delivery of an original executed counterpart. Any party delivering an executed
counterpart of this Agreement by electronic mail also shall deliver an original executed
counterpart of this Agreement, but the failure to deliver an original executed counterpart shall
not affect the validity, enforceability and binding effect of this Agreement. Signature and
acknowledgement pages may be detached from the counterparts and attached to a single copy of
this Agreement to physically form one document.
(n)
No Personal Liability. Notwithstanding anything stated to the contrary herein, (i)
Seller’s liability under this Agreement shall be limited solely to Seller’s interest in the Property,
and (ii) in no event and under no circumstances shall Seller or its officials, employees, agents,
and/or representatives shall have any personal liability hereunder.
(o)
No Third Party Beneficiaries. This Agreement is for the sole and exclusive
benefit of the parties hereto and their respective permitted successors and assigns, and no third
party is intended to, or shall have, any rights hereunder.
(p)
Cooperation. The Seller agrees to use reasonable efforts to assist the Buyer in
obtaining any and all permits, licenses, easements and other authorizations required by any
governmental authorities with respect to any construction or other work to be performed on the
Property, but the Buyer acknowledges that the Seller has no control over and cannot guarantee
that permits required from municipal boards or officers within their statutory or regulatory
authority will be granted. Further, the Seller does hereby authorize the Buyer, and its designees
and assignees, to: (i) execute and file any and all applications for licenses, permits or approvals
the Buyer deems necessary, appropriate or convenient relating to the rehabilitation, development,
construction, demolition, and/or improvement of the Property, all as determined by the Buyer in
its sole reasonable discretion; (ii) to appear before all applicable governmental authorities in
support of any such applications; and, (iii) to take all action the Buyer deems necessary,
appropriate or convenient in connection with any of the foregoing upon reasonable notice to the
Seller Moreover, at the request of the Buyer, the Seller shall execute within a reasonable time
upon receipt of the request, all applications, documents and instruments, if any, required in
connection with the transfer to the Buyer of the benefits of any zoning, wetland, land use,
building code and other governmental permits and approvals affecting the Property.
[Signatures on the Following Page]
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Signed by the parties as of this _________ day of ________, 202__.
SELLER: Town of Westford,
By its Board of Selectmen

BUYER:

By: _____________________________
Name:
Title:

735572/WSFD/0145
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Exhibit A
Plan
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Exhibit B
Regulatory Agreement
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Exhibit C
Affordable Housing Restriction
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Exhibit D
Land Development Agreement
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Exhibit E
Historic Preservation Restriction
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EXHIBIT C
TOWN FARM HISTORIC PRESERVATION LISTS
List I
At a minimum, the following items must be preserved as a condition of sale of the 35 Town Farm Road
property:
1.
2.
3.
4.

1837 brick exterior facade of the building and granite foundation (3 street-view sides of exterior)
1837 granite lintels and sills on front 3 sides of original building - save in place
1837 chimney brickwork - save in place if feasible
1901 exterior facade, 2 street facing sides and granite foundation (excluding the single story shed
addition).
5. 1837 Main parlor items: floorboards, fireplace, interior door - incorporate into design
6. Jail cells (openings) - save in place
7. 1901 front entrance newel post, stairs - incorporate into the design
List II
The town wishes to preserve as many of the items below as possible, realizing that there are financial
costs associated with the preservation of each item. The Town shall provide preference in the
Comparative Evaluation Criteria section to proposals that are willing to preserve more of the items below.
1. 1837 granite base, central chimney & fireplaces - save
2. 1837 6-over-9 windows (3-sided street-view only: front-facing are highest priority - incorporate into
design or replicate with same design, style, period)
3. 1837 rear brick wall - incorporate into design if possible
4. 1901 Corbelled door hood (bracketed canopy) - incorporate or replicate
5. 1837 exterior front porches (added ca.1900) - high priority - incorporate into design
6. 1837 front door - save in place or replicate
7. 1837 gabled roof dormers, north facing, south facing (2)
8. 1901 gabled roof dormer, west facing (1)
List III
The Westford Historical Society (Westford Museum) has requested certain items, provided that they
are not going to be used as part of the Grantor’s/developer’s design. Using the Photographs of the
Westford Town Farm as a reference: https://www.westfordma.gov/DocumentCenter/view/9189/TownFarm---Photograph-Documentary
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.

1901 1st floor hallway - Newel Post; pp. 7, 25 near Rm 14
1901 1st floor hallway – 6 feet of banister and balusters; pp. 7, 25; near Rm 14
1901 1st floor Rooks sitting room & Rooks Fireplace mantel; p. 26; Rm. 13
1901 1st floor rear hallway - Original door w/4 separate panes. Door knob missing; p. 29, Rm. 20
1901 1st floor front hallway - Newel post with missing finial (top of stairway); p. 25; Rm. 14
1901 2nd floor restroom (toilet), located at top of the front staircase - Small radiator (smallest in the
house)
1901 3rd floor, Attic - Dormer Window, small size window with wavy glass for museum exhibit; p.
2, Rm. 7
1901 3rd floor, Attic - Original lightning rod; p. 2, Rm. 7
1837 2nd floor office - above reception area - window hardware; p. 16, Rm. 2
1837 2nd floor office - above reception area - window hardware for fire escape; p. 16, Rm. 3
1837 3rd floor room with chimney - bolt in floor at chimney base; p. 21; Rm.3

EXHIBIT D
PROPOSED PARCEL LAYOUT CONTAINING 1.675 ACRES OF LAND

EXHIBIT E
COMPARATIVE EVALUATION CRITERIA SCORING BREAKDOWN
Evaluation Criteria

Rating

Points

Highly Advantageous

20

Advantageous

15

Not Advantageous

10

Unacceptable

5

Highly Advantageous

15

Advantageous

10

Not Advantageous

5

Highly Advantageous

15

Advantageous

10

Not Advantageous

5

Number of Proposed Affordable Housing Units

Historic Preservation

Time Required to Close on the Property

EXHIBIT F
AFFORDABLE HOUSING RESTRICTION
_______________________ (“Grantor”), having an address of
_________________________, its successors and assigns, for consideration paid of One Dollar
($1.00) and the other consideration set forth below, hereby grants, with Quitclaim Covenants, to
the Town of Westford, Massachusetts, a Massachusetts municipal corporation (the
“Municipality” or the “Town”), having an address of Westford Town Hall, 55 Main Street,
Westford, Massachusetts 01886, its successors and assigns, or its designee, exclusively for the
purpose of ensuring housing for occupancy by low income individuals and households, the
following described Affordable Housing Restriction (this “Restriction”) on certain property
located at 35 Town Farm Road, Westford, Massachusetts, said land being described in Exhibit A
attached hereto, and all improvements now or hereinafter located thereon (collectively, the
“Property”).
RECITALS
WHEREAS, in 2020, the Town issued a Request for Proposals to sell the Property;
WHEREAS, the Town received a proposal from Grantor, which offered to purchase the
Property for $___________________;
WHEREAS, the Town conveyed the Property to Grantor by deed dated
______________, recorded with the Middlesex North Registry of Deeds in Book _____, Page
_____;
WHEREAS, the Town conveyed the Property subject to a Land Development Agreement
recorded with the Middlesex North Registry of Deeds in Book _____, Page _____ and
incorporated herein by reference (the “LDA”), requiring the Grantor to construct ________
(___) rental housing units, rented to seniors, on the Property (the “Restricted Units”) to low
income households in perpetuity;
WHEREAS, the Town conveyed the Property subject to a Regulatory Agreement and
Declaration of Restrictive Covenants entered into by Grantor, the Town and Massachusetts
Department of Housing and Community Development (“DHCD”), recorded with said Deeds in
Book _____ , Page _____ and incorporated herein by reference (the “Regulatory Agreement”),
setting forth the affordability commitments therein;
WHEREAS, the Regulatory Agreement provides that in the event that the Grantor does
not comply with the terms thereof, DHCD has the right, but not the obligation, to terminate the
Regulatory Agreement;
WHEREAS, the Town intends for the Restricted Units to remain affordable in perpetuity,
whether or not the Regulatory Agreement is in effect, and, pursuant to the rights reserved by the
Town in the LDA, has asked the Grantor to grant the Town a separate affordable housing
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restriction acceptable to the Town, ensuring that all said Restricted Units shall be rented to
and/or occupied by Eligible Tenants, binding and enforceable by the Town in perpetuity,
approved by DHCD under the provisions of G.L. c. 184, §31, and in form acceptable for
including all the Restricted Units in the Town’s Subsidized Housing Inventory (“SHI”);
WHEREAS, the Grantor, as required under the LDA, hereby grants this Affordable
Housing Restriction to the Town upon the following terms, in accordance with G.L. c. 184,
§§31-33.
1.
Permitted Use. The purpose of this Restriction is to ensure that the Restricted
Units on the Property are used for low income affordable housing purposes in perpetuity (the
“Permitted Use”).
2.
Restricted Units. During the term of this Restriction, all the Restricted Units shall
be rented to individuals and/or households whose annual income is at or below sixty percent
(60%) of the Area Median Income, adjusted for household size (an “Eligible Household”). The
“Area” means the _____________ HUD Metro FMR Area or any other area that includes the
Town, as determined by the United States Department of Housing and Urban Development
(“HUD”). The “Area Median Income” or “AMI” means the most recently published median
income for the Area adjusted for household size as determined by HUD. If HUD discontinues
publication of AMI, the income statistics used by DHCD for its low income housing programs
shall apply. Such Eligible Households shall use the Restricted Units exclusively as his, her, or
their principal residence. Any use of the Restricted Units that is inconsistent with such exclusive
residential use is expressly prohibited. Grantor shall not use the Restricted Units for any other
purpose.
3.
Rental Expenses; Continued Eligibility. (a) Except as provided below, the
monthly rents charged to tenants of the Restricted Units shall not exceed an amount equal to
sixty percent (60%) of the median income for the Area, adjusted for unit size (assuming that a
unit with one or more separate bedrooms is occupied by 1.5 individuals for each separate
bedroom). In determining the maximum monthly rent that may be charged for a Restricted Unit
under this clause, Grantor shall include an allowance for any utilities and services (excluding
telephone) to be paid by the resident. Annual income shall be as defined in 24 C.F.R. 5.609 (or
any successor regulation) using assumptions provided by HUD. The initial maximum monthly
rents and utility allowances for the Restricted Units are set forth in Exhibit B attached hereto.
Notwithstanding the foregoing, if a Restricted Unit or household has a subsidy commitment
through any federal or state rental assistance program that is at least as restrictive in terms of
income limits and maximum tenant paid portion of the rent as provided herein, then the
maximum tenant portion of the rent, and the maximum total rent that may be collected by
Grantor (including the tenant portion of the rent and the rental assistance subsidy payment), shall
each be as permitted by such program.
(b)
If, after initial occupancy, the income of a tenant of a Restricted Unit increases
and, as a result of such increase, exceeds the maximum income permitted hereunder for such a
tenant, Grantor shall not be in default hereunder so long as the tenant income does not exceed
one hundred forty percent (140%) of the maximum income permitted.
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(c) In determining such maximum monthly rents, there shall be included an allowance
for utilities and services paid by the residents, as determined by HUD’s Section 8 regulations,
currently codified at 24 CFR part 982.
4.
Resident Selection. Prior to selecting residents, Grantor shall submit to the Town
for approval resident selection criteria consistent with this Restriction, the Local Initiative
Program (“LIP”) and the Comprehensive Permit Guidelines (the “Guidelines”) issued by DHCD,
referred to as the “Resident Selection Criteria,” also referred to as a “Tenant Selection Plan” and
as a “Resident Selection Plan.” To the extent permitted by applicable laws, rules, and/or
regulations, the Resident Selection Criteria shall provide for up to a 70% local preference. The
parties acknowledge that the provisions of the Resident Selection Criteria are subject to approval
by DHCD under LIP and the Guidelines, if applicable, and HUD, must comply with the LIP
requirements and the Guidelines, and, further, must comply with any and all other applicable
laws, rules, regulations and bylaws.
5.
Income Determinations. Grantor shall, for the full term of this Restriction, lease
all the Restricted Units to Eligible Households in accordance with the terms of this Restriction.
Grantor represents, warrants and covenants that the determination of whether a household is an
Eligible Household shall be made by Grantor at the time of leasing of each Restricted Unit and
thereafter at least annually on the basis of the current income of such household. In initially
verifying a household’s income, Grantor shall examine the source documents evidencing annual
income (e.g. wage statements, interest statements, unemployment compensation statements) for
the household.
6.
Rent Schedule. Maximum initial monthly rents and allowances for utilities and
services for all the Restricted Units shall be consistent with the Guidelines and are set forth in
Exhibit B attached hereto. Annually, no later than March 1st each year, Grantor shall submit to
Town (a) a copy of the proposed schedule of maximum monthly rents and monthly allowances
for utilities and services for all the Restricted Units that is consistent with the provisions of
Section 3 (the “Annual Rent Schedule”), and (b) a certification, signed by the applicable general
partner, manager, managing member or officer of the Grantor, certifying that the Grantor did not
charge monthly rents for the prior year in excess of the then-applicable Annual Rent Schedule
for any of the Restricted Units. Such schedule shall be subject to the approval of the Town for
compliance with the requirements hereof. The Town agrees that it shall promptly review the
proposed Annual Rent Schedule submitted by the Grantor and, if the Town fails to respond to the
Grantor within thirty (30) days following submission of the Annual Rent Schedule, such Annual
Rent Schedule shall be deemed approved by the Town for that applicable calendar year. After
approval, or deemed approval, of a schedule of rents and allowances by the Town, rents shall not
be increased without the Town's prior written approval of either (x) a specific request by Grantor
for a rent increase or (y) the next annual schedule of rents and allowances. Notwithstanding the
foregoing, rent increases shall be subject to the provisions of outstanding leases and shall not be
implemented without at least thirty (30) days' prior written notice by Grantor to all affected
tenants.
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7.
Leases. All leases for the Restricted Units shall be consistent with the Guidelines
and the requirements hereof:
(a) the leases shall be for terms of not less than one (1) year and shall require tenants to
provide information required for Grantor to meet its reporting requirements hereunder,
(b) Grantor may not terminate the tenancy or refuse to renew the lease of an occupant of a
Restricted Unit except for:
(1) nonpayment of rent;
(2) other material noncompliance with the lease agreement, which term shall include,
but not be limited to:
(i)

one or more substantial violations of this Agreement;

(ii)
repeated minor violations of the lease agreement that (A) disrupt the
livability of the Project, (B) adversely affect the health or safety of any person or
the right of any resident to the quiet enjoyment of the Project and related
facilities, (C) interfere with the management of the Project, or (D) have an
adverse financial effect on the Project;
(iii) failure of the tenant to timely supply all required information on the
income and composition or eligibility factors of the tenant's household (including,
but not limited to, failure to meet the disclosure and verification requirements for
Social Security numbers or failure to sign and submit consent forms for obtaining
wage and claim information from state unemployment agencies);
(iv)
failure to provide information needed to determine whether the tenant's
household is a Eligible Household, or to knowingly provide incomplete or
inaccurate information, and
(v)
admission to or conviction for use, attempted use, possession, manufacture
selling or distribution of an illegal controlled substance that: (A) is conducted in
or on the premises by the tenant or someone under the tenant’s control; or (B) is
allowed to happen by a household member or guest because the tenant has not
taken reasonable steps to prevent or control such illegal activity; or because the
tenant has not taken steps to remove the household member or guest who is
conducting the illegal activity.
(vi)
other good cause, provided Grantor has given tenant thirty (30) days' prior
notice that the conduct constitutes a basis for termination of the tenancy. Other
good cause shall include, but not be limited to, any civil or criminal breach of the
peace which occurs within the Restricted Unit or the Project; substantial repeated
or intentional interference with the rights of other residents and/or staff; use of the
Restricted Unit for unlawful purposes; permitting unauthorized persons to live in
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the Restricted Unit; repeated late payment of rent; and the tenant's refusal to
accept Grantor's proposed changes to tenant lease; rehabilitation of the Property
which necessitates termination of the tenancy, subject to compliance with the
Uniform Relocation Act if applicable, and
(c) termination or refusal to renew must be preceded by Grantor's service on the tenant of a
written notice specifying the grounds for the action by not less than fourteen (14) days for
non-payment of rent and thirty (30) days for other grounds, provided, however, that the
requirement for such thirty (30) day notice to tenant shall not apply if the grounds for
terminating the lease include that the tenant is using the premises for the illegal
possession, sale or manufacture of controlled substances, prostitution, illegal gaming, the
keeping of illegal weapons or for other activities that are grounds for voiding a lease
under Mass. General Laws, ch. 139, Section 19.
8.
Affordability Commitments. The provisions of Sections 1 through 7 are referred
to as the “Affordability Commitments.”
9.
Records; Annual Compliance Report. (a) Grantor shall secure and maintain on
file for six (6) years until six (6) years after the respective tenant vacates the Restricted Unit,
copies of all leases of the Restricted Units, all initial and annual certifications, and such other
reports, statements, or other documents required to ensure that the Affordability Commitments
are being complied with. Grantor shall provide the foregoing information and copies of relevant
documents to the Town upon request, and such other information and documents as Grantor is
required to provide under the Regulatory Agreement, if any, subject to statutory and regulatory
requirements regarding tenant confidential information and the provisions of the Public Records
Law. Grantor further covenants and agrees to notify the Town in writing if Grantor discovers
non-compliance with any restrictions hereunder.
(b)
Grantor shall deliver annually to the Town a copy of any annual compliance
report or other materials or information that Grantor is required to supply under the Regulatory
Agreement, subject to statutory/regulatory requirements regarding tenant confidential
information.
(c)
If no compliance report is required under Regulatory Agreement or such report
does not include matters required under this Restriction, Grantor agrees to prepare and deliver
annually a report (the “Annual Compliance Report”) to the Town regarding compliance with the
Affordability Commitments, including certifications regarding the annual and monthly gross and
adjusted income of each Eligible Household occupying a Restricted Unit. With respect to an
Eligible Household that moved to a Restricted Unit in the prior year, the annual report shall also
include certification regarding the annual incomes of each such Eligible Household at the time of
their initial occupancy of the Restricted Unit. The annual reports shall be in a form approved by
the Town and shall contain such supporting documentation as the Town shall reasonably require.
In addition to the foregoing, Grantor shall keep such additional records and prepare and submit
to the Town such additional reports as the Town may deem necessary to ensure compliance with
the requirements of this Restriction. Grantor shall deliver the Annual Compliance Report within
ninety (90) days from the end of each calendar year during the term of this Restriction.
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11.
Nondiscrimination. Grantor shall not discriminate on the basis of race, creed,
color, sex, age, handicap, marital status, sexual preference, national origin or any other basis
prohibited by law in the lease, use and occupancy of the Restricted Units or in connection with
the employment or application for employment of persons for the operation and management of
the Project.
12.
No Demolition. Grantor shall not, during the term of this Restriction, demolish
any part of the Restricted Units or substantially subtract from any real or personal property
included within the Property except in conjunction with renovation or rehabilitation of the
Restricted Units or construction of a new project on the Property, in either case subject to the
prior written consent of the Town, which consent shall not be unreasonably withheld,
conditioned or delayed provided that the number of Restricted Units on the Property are not
reduced and said Restricted Units are rented to Eligible Households for the term set forth
herein.
13.
Casualty. Except to the extent provided otherwise in the Lease, Grantor
represents, warrants and agrees that if the Restricted Units, or any part thereof, shall be
damaged or destroyed, Grantor (subject to the approval of the Senior Lender) will use
diligent efforts to repair and restore the Restricted Units to the same condition as existed
prior to the event causing such damage or destruction, and Grantor represents, warrants and
agrees that the Project shall thereafter continue to operate in accordance with the terms of
this Restriction.
14.
Compliance. Any use of the Property or the Restricted Units which is
inconsistent with the purpose of this Restriction is expressly prohibited. Grantor shall carry out
each activity provided for in this Restriction in compliance with all applicable federal and state
laws and regulations.
15.
Inspection. Grantor hereby grants to the Town and its duly authorized
representatives the right to enter the Property during business hours, upon 24 hours’
advanced written notice, for the purpose of inspecting the Project and/or the Restricted Units
to determine compliance with this Restriction or any other agreement between Grantor and
the Town.
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16.

Term.

(a) This Restriction is intended to be construed as an affordable housing restriction as
defined in Section 31 of Chapter 184 of the Massachusetts General laws which has the benefit of
Section 32 of said Chapter 184, such that the restrictions contained herein shall run in perpetuity
and not be limited in duration by any rule or operation of law. In the event approval pursuant to
Sections 31-33 of Chapter 184 is not given, or if this Restriction is determined not to run in
perpetuity, then in no case shall the restrictions contained herein endure for a period of fewer
than ninety-nine (99) years from the date this Restriction is recorded and for such further time as
this Restriction may be lawfully extended. Grantor hereby agrees that any and all requirements
of the laws of the Commonwealth of Massachusetts to be satisfied in order for this Restriction to
constitute deed restrictions and covenants running with the land shall be deemed to be satisfied
in full and that any requirements of privity of estate are also deemed to be satisfied in full, or in
the alternative, that an equitable servitude has been created to insure that this Restriction runs
with the land.
(b)
Grantor intends, declares and covenants, on behalf of itself and its successors and
assigns, that the covenants and restrictions set forth in this Restriction regulating and restricting
the use and occupancy of the Restricted Units: (i) shall be and are covenants running with the
Property, encumbering the Property in perpetuity (and at least for ninety-nine (99) years), and
binding on Grantor’s successors and all subsequent owners of the Property, (ii) are not merely
personal covenants of Grantor, and (iii) shall bind Grantor and its successors and assigns (and the
benefits shall inure to the Town).
(c)
The Town is authorized to record or file any notices or instruments appropriate to
insuring the perpetual enforceability of this Restriction. Grantor and its successors and assigns
shall execute any such instruments upon request. The benefits of this Restriction shall be in
gross and shall be assignable by the Town. Grantor and the Town intend that the restrictions
arising hereunder take effect upon the date hereof, and to the extent enforceability by any person
ever depends upon the approval of government officials, such approval when given shall relate
back to the date hereof regardless of the date of actual approval or the date of filing or recording
of any instrument evidencing such approval.
(d)
The rights and restrictions contained herein shall not lapse if the Project is
acquired through foreclosure or deed in lieu of foreclosure.
17.
Enforcement. The Town shall have the right to enforce this Restriction
(independently of DHCD) by appropriate legal proceedings and to obtain injunctive and other
equitable relief against any Event of Default, including without limitation relief requiring
restoration of the Restricted Units and/or the Property to its condition prior to any such Event of
Default (it being agreed that the Town will have no adequate remedy at law), and shall be in
addition to, and not in limitation of, any other rights and remedies available to the Town.
Grantor covenants and agrees to reimburse the Town all reasonable costs and expenses
(including without limitation reasonable counsel fees) incurred in enforcing this Restriction or in
taking reasonable measures to cure any violation hereof (after any applicable notice and cure
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period has expired), provided that a violation of this Restriction is acknowledged by Grantor or
determined by a court of competent jurisdiction to have occurred. If any provision of this
Restriction shall to any extent be held invalid, the remainder shall not be affected. No delay or
omission on the part of the Town in enforcing the restrictions contained herein shall operate as a
waiver of the right to enforce it, nor shall any delay, omission or waiver on any one occasion be
deemed to be a bar to or waiver of the same or of any other right on any future occasion.
Grantor shall be in “Default” under this Restriction if Grantor fails to comply with any of
the terms and conditions of this Restriction. Notwithstanding the foregoing, a Default shall only
constitute an “Event of Default,” for which the Town may enforce if rights hereunder, if the
Town has given written notice of the Default to Grantor, and such Default is not cured within
thirty (30) days from the date of that the Town has given Grantor written notice of the same;
provided, however, that if the Default is of such a nature that it cannot be accomplished with
due diligence within said period of thirty (30) days, then Grantor shall have such additional
reasonable period of time, not to exceed ninety (90) days from the Town’s written notice to
Grantor, to cure such Default provided Grantor shall have commenced to cure such Default
within the initial thirty (30) day period, such cure shall have been diligently prosecuted by
the Borrower thereafter to completion within said ninety (90) day period, and the Town does
not reasonably deem the Property jeopardized by such further delay.
18.
Subsequent Conveyances. Each and every contract, deed or other instrument
hereafter executed conveying Grantor’s interest in the Property or portion thereof shall expressly
provide that such conveyance is subject to this Restriction, provided, however, that the covenants
contained herein shall survive and be effective regardless of whether such contract, deed or other
instrument hereafter executed conveying any interest in the Property or portion thereof provides
that such conveyance is subject to this Restriction.
19.
Notices. Any notice, request or other communication which either party hereto
may be required or may desire to give hereunder shall be made in writing, and shall be deemed
to have been properly given if hand delivered, if sent by recognized overnight courier, receipt
confirmed, or if mailed by United States registered or certified mail, postage prepaid, return
receipt requested, to the address set forth in the preamble, and, (a) for notice to the Town, a copy
thereof shall also be sent to the Town’s attorney at the following address: Katharine Lord Klein,
Esq., KP Law, P.C., 101 Arch Street, Boston, MA 02110, or (b) for notice to the Grantor, a copy
thereof shall also be sent to the Grantor’s attorney at the following address:
__________________________. Any notice provided for in this Restriction shall be deemed to
have been given to Grantor or the Town when given in the manner designated herein.
20.
Amendment. This Restriction may not be amended, nor may any obligation
hereunder be waived or released, without first obtaining the written consent of all parties to this
Restriction.
21.
Monitoring Services. The Town acknowledges that DHCD will conduct
monitoring services under the Regulatory Agreement. In the event that DHCD or any other
monitoring agent reasonably acceptable to the Town no longer provides monitoring services
under the Regulatory Agreement, Grantor agrees that it will retain a monitoring agent, at
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Grantor’s expense, to conduct affirmative fair marketing and to review and enforce Grantor’s
compliance with the terms of this Restriction, and make such amendments hereto, or enter into
other agreements and/or take other steps, as may be necessary or convenient to ensure that all the
Restricted Units continue to be counted in the DHCD’s SHI for the term set forth herein.
22.
Governing Law. This Agreement shall be governed by the laws of the
Commonwealth of Massachusetts.

[Signature Page Follows]
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Executed under seal this ____ day of ________________________, 202__.

GRANTOR
______________________________

By: ___________________________
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS
__________________, ss.
On this _______ day of _________________, 202__, before me, the undersigned Notary
Public, personally appeared _________________________, proved to me through satisfactory
evidence of identification, which was ________________________, to be the person whose
name is signed on the preceding or attached document and acknowledged to me that he/she
signed it voluntarily for its stated purpose as _______________ of _________________.

____________________________________
Notary Public
My Commission Expires:
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APPROVAL BY THE TOWN OF WESTFORD
We, being the majority of the Board of Selectmen of the Town of Westford, hereby
certify that at a duly-noticed public meeting held on this ____ day of _____________, 202__, we
voted to accept and approve the foregoing Affordable Housing Restriction pursuant to
Massachusetts General Laws, chapter 184, section 32, and also hereby certify that at said
meeting we made a finding that said Restriction is in the public interest.
TOWN OF WESTFORD,
By its Board of Selectmen

_______________________________

_______________________________

_______________________________

_______________________________

_______________________________

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this ____ day of ___________, 202__, before me, the undersigned notary public,
personally appeared ____________________________________________________________,
members of the Westford Board of Selectmen, as aforesaid, proved to me through satisfactory
evidence of identification, which was ____________________________________, to be the
persons whose names are signed on the preceding instrument and acknowledged to me that
he/she/they signed the foregoing instrument on behalf of the Town of Westford.

____________________________________
Notary Public
My Commission Expires:
735950/WSFD/0145
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Certificate of Approval
Affordable Housing Restriction
G.L. c. 184, §32
The Undersecretary of the Massachusetts Department of Housing and Community
Development of the Commonwealth of Massachusetts, hereby certifies that the Affordable
Housing Restriction made and declared by _____________________ and recorded herewith with
respect to property located at 35 Town Farm Road, Westford, and described in deed to the
_________________ recorded with the Registry of Deeds at Book _______, Page ________, is
hereby declared to be in the public interest and is approved pursuant to the provisions of
Massachusetts General Laws chapter 184, section 32.

Date: _______________, 2016

COMMONWEALTH OF MASSACHUSETTS

By: _________________________________

COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss.
On this ______ day of _____________, 202___, before me, the undersigned notary public,
personally appeared ___________________, proved to me through satisfactory evidence of
identification, which was ____________________________ for the Commonwealth of
Massachusetts acting by and through the Department of Housing and Community Development,
and acknowledged to me that she signed it voluntarily for its stated purpose.

__________________________________
Notary Public
My Commission Expires:
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Exhibit A
Property Description

1.
A Land Development Agreement, entered into by Grantor and Grantee, recorded
with said Deeds simultaneously herewith and incorporated herein (the “LDA”), pursuant to
which Grantor shall construct on the Property affordable housing units containing a total of
_______ (___) residential units, all as set forth more particularly in the LDA.
2.
A Historic Preservation Restriction, entered into by Grantor and Grantee,
recorded with said Deeds simultaneously herewith and incorporated herein (the “HPR”),
pursuant to which Grantor shall preserve the exterior of the building at the Property, all as set
forth more particularly in the HPR.
3.
A Regulatory Agreement by and among Grantor, Grantee, and the Department of
Housing and Community Development ("DHCD") recorded with said Deeds simultaneously
herewith and incorporated herein, pursuant to which the residential units shall be rented in
perpetuity to households earning no more than sixty percent (60%) of the area median income
for the metropolitan statistical area in which the Premises are located, all as set forth more
particularly in the Regulatory Agreement.
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Exhibit B
Schedule of Rents and Utilities
35 Town Farm Road:
Current 202__ rents at 60% Area Median Income are as follows:
No. of Units

No. of Bedrooms

Max. 60% AMI Rent Utility Allowance
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Actual Rent

EXHIBIT G
PRESERVATION RESTRICTION AGREEMENT
between
TOWN OF WESTFORD
acting by and through the Westford Historical Commission
and
_______________________________________
THIS PRESERVATION AGREEMENT (this “Agreement”) is made on this _____ day of
______________________, 2020, by and between ______________ (“Grantor”), having an
address of _______________________, _____________ , MA _____, and the Town of
Westford, a municipality of the Commonwealth of Massachusetts, acting by and through the
Westford Historical Commission, pursuant to G.L. c. 40, §8D (“Grantee” or the “Town”), having
an address of 55 Main Street, Westford, MA 01886.
WITNESSETH:
WHEREAS, Grantor is the owner in fee simple of certain real property, located at 35 Town Farm
Road, Westford, Middlesex County, Massachusetts, with improvements known as the Westford
“Town Farm,” (the “Building”), (a portion of land as described in the deed, dated 1824), thereon
as described in a deed dated 1824, from Joseph Read of Westford, Middlesex County,
Massachusetts to the Inhabitants of Westford and recorded with the Middlesex North Registry of
Deeds in Book 11 Page 650, (also recorded with MSRD Book 254 Page 39), hereafter referred to
as the “Premises.” Both the Premises and the Building are described more particularly in
Exhibits A, B, and C, defined herein by reference;
WHEREAS, Grantee is a municipality and is interested in the preservation and conservation of
sites, buildings, and objects of local, state and national significance in the Town of Westford and
is authorized to accept and hold preservation restrictions under the Massachusetts General Laws,
Chapter 184, Sections 31, 32 and 33 (the “Act”);
WHEREAS, the Westford Historical Commission is a governmental body whose purposes
include the preservation and protection of buildings, structures, vessels, real property, documents
or artifacts that are listed or eligible for listing on the State Register of Historic Places or have
been determined by the Westford Historical Commission to be significant in the history,
archeology, architecture or culture of the Town;
WHEREAS, Grantee has designated the Westford Historical Commission to administer, manage,
and enforce preservation agreements;
WHEREAS, the Building is a 2-1/2 story brick structure, constructed in 1837 by Daniel W.
Hartwell for use as the Town Poor Farm, and a ca. 1900 ell designed by H.M. Francis and
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subsequently built. The brick block, with 39 ’x 40 ’dimensions, has a 2-story wooden porch on
the western exposure; and modern porches built off of the southern exposure. Gabled dormers
and a brick chimney occupy the roof of the main block. Windows are 6/9
double-hung sash with stone lintels and sills. The gabled ca. 1900 ell at the north side has a
gabled dormer and Victorian style entry hood with carved brackets. In one portion of the 1900
cellar there are two jail cell openings which once served as the town lock up;
WHEREAS, the Building’s 1837 brick portion of the Town Farm is an Early Industrial period
building that was built in order to provide public support to the indigent through agriculture, and
it served in this capacity from 1837 through 1959;
WHEREAS, because of its architectural, historic and cultural significance, including its
important local associations with the development of the Town of Westford, the Premises and
the Building is listed individually in the State Register of Historic Places (WSR.32) effective
March 13, 2006;
WHEREAS, because of its architectural, historic and cultural significance, including its
important local associations with the development of the Town of Westford, the Premises and
the Building retains sufficient integrity of setting, location, design, materials (partially), feeling,
and association to merit designation in the National Register of Historic Places (effective March
14, 2008). The Westford Town Farm was in use until 1959, which is later than most others in
the state and is eligible for the National Register under Criteria A (property is associated with
events that have made a significant contribution to the broad patterns of our history) and Criteria
C (property embodies the distinctive characteristics of a type, period, or method of construction,
et al) at the local level as a prime example of the town’s social safety net during the 19th and
20th centuries. The end date of 1959 for the period of significance extends beyond the 50-year
cutoff due to the much later than average duration of the building’s function as a town farm. The
property also meets Criterion C at the local level as an example of 19th entry masonry
construction (with its rhythmic fenestration, brick and stone construction) and broad floor plan
with gabled roof exemplify Greek Revival elements and later, early 20th century additions;
WHEREAS, Grantor and Grantee recognize the architectural, historic, and cultural values
(hereinafter “preservation values”) and significance of the Building, and have the common
purpose of preserving the aforesaid preservation values and significance of the Building;
WHEREAS, the Building’s preservation values are documented in Exhibits A, B, and C
(hereinafter, collectively “Baseline Documentation”) attached hereto and incorporated herein by
reference, which Baseline Documentation the parties agree provides an accurate representation
of the Building as of the date of this Preservation Restriction Agreement;
WHEREAS, the “Baseline Documentation” includes the following:
1. Property Description, Description of the Building and List of Interior Items to be Preserved
(Exhibit A),
2. Photographs as prepared in _____ by ________________ (Exhibit B),
3. Concept Parcel Drawing illustrating expanded lot size, Premises, Building, 2 outbuildings, 1
concrete tower (Figure 1) dated 7/23/2020
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WHEREAS, the grant of a preservation restriction on the Property by Grantor to Grantee will
assist in the preservation and maintenance of the Building and its architectural, historic and
cultural features for the benefit of the people of the Town of Westford, County of Middlesex,
Commonwealth of Massachusetts, and United States of America;
WHEREAS, to that end, Grantor desires to grant to Grantee, and Grantee desires to accept a
preservation restriction in gross and in perpetuity on the Property and the Building pursuant to
the Act; and
NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00) paid, the receipt of
which is hereby acknowledged, Grantor does hereby irrevocably grant and convey unto the
Grantee an agreement in gross and in perpetuity over the Property and the Building described in
Exhibits A, B and C, all as set forth more particularly herein.
PURPOSE
1.1
Purpose. It is the purpose of this Agreement to ensure that the features and
characteristics that embody the architectural, historic and cultural significance of the exterior of
the Building, (being, the 5 street facing sides of the Building), as well as certain of the interior
items within the Building, listed at Exhibit A, will be forever retained and maintained
substantially in their current condition and to prevent any use or change in the Property that will
significantly impair or interfere with the Building’s preservation values (the “Purpose”).
1.2
Improvements. Grantor agrees to make the improvements to the Building as set forth in
the Scope of Work, attached hereto as Exhibit D.
GRANTOR’S COVENANTS
2.1
Covenant to Maintain. Grantor agrees at all times to maintain the exterior of the Building,
and those interior items within the Building listed at Exhibit A, in as good structural condition
and sound state of repair as that existing on the date of this Agreement and/or the completion of
the Work and otherwise in the condition required by this Preservation Restriction Agreement,
and shall comply with all federal, state and local laws, codes and by-laws applicable to the
Property and/or the Building. Grantor’s obligation to maintain shall require replacement, repair,
reconstruction and where necessary replacement in kind by Grantor whenever necessary to
preserve the Building in a good, sound and attractive condition and state of repair. Subject to the
casualty provisions of Sections 6 and 7, this obligation to maintain shall require replacement,
rebuilding, repair and reconstruction of the Building whenever necessary in accordance with The
Secretary of Interior’s Standards for the Treatment of Historical Properties with Guidelines for
Preserving, Rehabilitating, Restoring and Reconstructing Historic Buildings (36 CFR 67), as
these may be amended from time to time (hereinafter the “Secretary’s Standards”).
2.2.

Prohibited Activities.

The following acts or uses are expressly forbidden on, over, or under the Property, except as
otherwise conditioned in this Section:
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(a) The Building shall not be moved, demolished, removed or razed except as described
in Sections 6 and 7;
(b) No barrier shall be constructed, erected or allowed to grow on the Property which
would impair the visibility from the street of the Property or the Building without
the prior approval of Grantee;
(c) The dumping of ashes, trash, rubbish, or any other unsightly or offensive materials
is prohibited on the Property; and
(d) No above ground utility transmission lines, except those reasonably necessary for
development the Property;
(e) The Property shall not be divided or subdivided in law or in fact and the Property shall
not be devised or conveyed except as a unit; [and]
(f) No camping accommodations, mobile homes or cell towers shall be erected or placed on
the Property.
[Provisions will be made for the grantor’s proposed improvements to the property]
GRANTOR’S CONDITIONAL RIGHTS
3.1
Conditional Rights Requiring Approval by Grantee. Without prior express written
approval of the Grantee, which approval shall not be unreasonably withheld but which may be
subject to such reasonable conditions as Grantee in its discretion may determine, Grantor shall
not make any changes to the exterior of the Building, and those interior items listed at Exhibit A,
including additions to and the alteration, partial removal, construction, remodeling, or other
physical or structural change to the façades of the Building, and any change in design, material
or color thereof. Activities by Grantor to maintain the exterior of the Building, including the
interior features listed at Exhibit A, which are intended to be performed in accordance with
Section 2.1, and which are minor in nature, shall not require Grantee’s prior approval. For the
purposes of this Section, the interpretation of what constitutes ordinary maintenance of a minor
nature is governed by the Restriction Guidelines which are attached to this Agreement and
incorporated by reference. For purposes of this Agreement, the exterior of the Building shall be
defined as all surfaces (including but not limited to walls, roofs, foundations, windows including
sash and encasements, doors, gutters, downspouts, and associated hardware and visible details)
which are in contact with the exterior of the Building. Subject to this restriction are any
activities, including construction or alteration or any internal structural features that act as
support for external surfaces, construction or alteration of which may alter the exterior
appearance of the Building or threaten the structural stability or integrity of the exterior of the
Building.
3.2
Review of the Grantor’s Request for Approval. Should Grantor wish to exercise the
conditional rights set out or referred to in Section 3.1, Grantor shall submit to Grantee, for
Grantee’s approval, two copies of information (including plans, specifications and designs,
where appropriate) identifying the proposed activity with reasonable specificity. In connection
therewith, Grantor shall also submit to Grantee a timetable for the proposed activity sufficient to
permit Grantee to monitor such activity. Within sixty (60) days of Grantee’s receipt of any plan
or written request for approval hereunder, Grantee shall certify in writing that (a) it approves the
plan or request, or (b) it disapproves the plan or request as submitted in which case Grantee shall
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provide Grantor with written suggestions for modification or a written explanation for Grantee’s
disapproval. Any failure by Grantee to act within sixty (60) days of receipt of Grantor’s
submission or resubmission of plans or requests shall be deemed to constitute approval by
Grantee of the plan or request as submitted and to permit Grantor to undertake the proposed
activity in accordance with the plan or request submitted, so long as the request sets forth that a
deemed approval shall occur if the Grantee fails to act within sixty (60) days thereof.
3.3
Conditional Rights Requiring the Approval of the Massachusetts Historical Commission.
The conduct of archeological activities on the Property, including without limitation, survey,
excavation and artifact retrieval, may occur only following the submission of an archeological
field investigation prepared by Grantor and approved in writing by the State Archeologist of the
Massachusetts Historical Commission (G.L. Ch.9, Section 27C, 950 CMR 70.00).
STANDARDS FOR REVIEW
4.
Secretary’s Standards. Grantee shall apply Secretary’s Standards whenever (a)
exercising any authority created by this Agreement to inspect the Building; (b) reviewing any
construction, alteration, repair or maintenance; (c) reviewing casualty damage; or (d)
reconstructing or approving reconstruction of the Building following casualty damage.
GRANTOR’S RESERVED RIGHTS
5.
Grantor’s Rights Not Requiring Further Approval by Grantee. Subject to the provisions
of Sections 2.1, 2.2, and 3.1, the following rights, uses, and activities of or by Grantor on, over,
or under the Property are permitted by this Agreement and by Grantee without further approval
by Grantee:
(a) The right to engage in all those acts and uses that: (i) are permitted by governmental
statute or regulation; (ii) do not substantially impair the conservation and preservation
values of the Building; and (iii) are not inconsistent with the Purpose of this Preservation
Restriction Agreement.
(b) Pursuant to the provisions of Section 2.1, the right to maintain and repair the Building
strictly according to the Secretary’s Standards. As used in this subsection the right to
maintain and repair shall mean the use by Grantor of in-kind materials and colors, applied
with workmanship comparable to that which was used in the construction or application
of those materials being repaired or maintained, for the purpose of retaining in good
condition the appearance and construction of the Building. The right to maintain and
repair as used in this subsection shall not include the right to make changes in
appearance, materials, and workmanship from that existing prior to the maintenance and
repair without the prior approval of Grantee in accordance with the provisions of Sections
3.1 and 3.2; and
(c) The right to make changes of any kind to the interior of the Building, with the exception
of those features agreed to be preserved that are listed at Exhibit A, provided such
changes do not alter materially the appearance of the exterior of the Building or the
preserved interior items in contravention of this Preservation Restriction Agreement.
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CASUALTY DAMAGE OR DESTRUCTION; INSURANCE
6.
Casualty Damage or Destruction. In the event that the Building or any part thereof shall
be damaged or destroyed by fire, flood, windstorm, hurricane, earth movement or other casualty,
Grantor shall notify Grantee in writing within fourteen (14) days of the damage or destruction,
such notification including what, if any, emergency work has been completed. No repairs or
reconstruction of any type other than temporary emergency work to prevent further damage to
the Building and to protect public safety shall be undertaken by Grantor without Grantee’s prior
written approval of the work. Within thirty (30) days of the date of damage or destruction,
Grantor at Grantor’s expense shall submit to Grantee a written report prepared by a qualified
restoration architect and an engineer who are acceptable to Grantee, which report shall include
the following: (a) an assessment of the nature and extent of the damage; (b) a determination of
the feasibility of the restoration of the Building and/or reconstruction of damaged or destroyed
portions of the Building; and (c) a report of such restoration and/or reconstruction work
necessary to return the Building to the condition existing at the date thereof.
7.
Review After Casualty Damage or Destruction. If, after reviewing the report provided in
Section 6 and assessing the availability of insurance proceeds after satisfaction of any
mortgagee’s/lender’s claims under Section 8, Grantor and Grantee agree that the Purpose of this
Agreement will be served by such restoration/reconstruction, Grantor and Grantee shall establish
a schedule under which Grantor shall complete the restoration/reconstruction of the Building in
accordance with plans and specifications consented to by the parties to at least the total of the
casualty insurance proceeds available to the Grantor.
If, after reviewing the report and assessing the availability of the insurance proceeds after
satisfaction of any mortgagee’s/lender’s claims under Section 8, Grantor and Grantee agree that
restoration/reconstruction of the Building is impractical or impossible, or agree that the Purpose
of this Agreement would not be served by such restoration/ reconstruction, Grantor may with
prior written consent of Grantee, alter, demolish, remove or raze the Building and/or construct
new improvements on the Property. In such event, Grantor and Grantee may agree to extinguish
this Agreement in accordance with the laws of the Commonwealth of Massachusetts and Section
21 hereof.
If, after reviewing the report and assessing the availability of insurance proceeds after
satisfaction of any mortgagee’s/lender’s claims under Section 8, Grantor and Grantee are unable
to agree that the Purpose of this Agreement will or will not be served by such
restoration/reconstruction, the matter may be referred by either party to binding arbitration and
settled in accordance with the Commonwealth of Massachusetts arbitration statute then in effect,
and all other applicable laws, rules, and regulations.
8.
Insurance. Grantor shall keep the Building insured by an insurance company rated “A1”
or better by Best’s for the full replacement value against loss from the perils commonly insured
under standard fire and extended coverage policies and comprehensive general liability insurance
against claims for personal injury, death and property damage. Property damage insurance shall
include change in condition and building ordinance coverage, in form and amount sufficient to
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replace fully the damaged Building without cost or expense to Grantor or contribution or
coinsurance from Grantor. Grantor shall deliver to Grantee, within ten (10) business days of
Grantee’s written request therefore, certificates of such insurance coverage. Provided, however,
that whenever the Property is encumbered with a mortgage or deed of trust nothing contained in
this Section shall jeopardize the prior claim, if any, of the mortgagee/lender to the insurance
proceeds.
INDEMNIFICATION; TAXES
9.
Indemnification. Grantor hereby agrees to indemnify, hold harmless and defend at its
own cost and expense, Grantee, its agents, directors, employees and independent contractors
from and against any and all claims, liabilities, expenses, costs, damages, losses and expenditures
(including reasonable attorneys’ fees and disbursements hereafter incurred) arising out of or in
connection with injury to or death of any person on or about the Property; physical damage to the
Property or the Building; the presence or release in, on, or about the Property, at any time, of any
substance now or hereafter defined, listed or otherwise classified pursuant to any law, ordinance
or regulation as a hazardous, toxic, polluting or contaminating substance; or other injury or
damage occurring on or about the Property, unless such injury or damage is caused by Grantee or
an agent, employee or contractor of Grantee. In the event that Grantor is required to indemnify
Grantee pursuant to the terms of this Section, the amount of such indemnity until discharged
shall constitute a lien on the Property with the same effect and priority as a mechanic’s lien,
provided, however, that nothing contained herein shall jeopardize the priority of any recorded
first priority mortgage given in connection with a promissory note secured by the Property.
10.
Taxes; Insurance. Grantor shall pay all general taxes, special taxes, special assessments,
water charges, sewer service charges, and other charges which may become a lien on the
Property. Grantor shall keep the Building insured by an insurance company rated “A” or better
by Best’s for the full replacement value against loss from perils commonly insured under
standard fire and extended coverage policies. Said insurance shall be in form and amount
sufficient to fully restore or repair the protected features of damaged Building without cost or
expense to Grantor or contribution or coinsurance from Grantor. Grantor shall deliver to the
Town, within ten (10) business days of the Town’s written request therefor, certificates of such
insurance coverage, provided, however, that whenever the Premises are encumbered with a
mortgage or deed of trust, nothing contained in this Section shall jeopardize the prior claim, if
any, of the mortgagee/lender to the insurance proceeds.
ADMINISTRATION AND ENFORCEMENT
11.
Written Notice. Any notice Grantor or Grantee may desire or be required to give to the
other party shall be in writing and shall be mailed postage prepaid by overnight courier, facsimile
transmission, registered or certified mail with return receipt requested or hand delivered; if to
Grantor, at _________________________, ________, MA _______, and if to Grantee, at
Westford Town Hall, 55 Main Street, Westford, MA 01886 Attention: Westford Historical
Commission. Each party may change its address set forth herein by a notice to such effect to the
other party given pursuant hereto.

7

12.

Evidence of Compliance. Upon request by Grantor, Grantee shall promptly furnish
Grantor with certification that, to the best of Grantee’s knowledge, Grantor is in
compliance with the obligations of Grantor contained herein, or that otherwise evidences
the status of this Agreement to the extent of Grantee’s knowledge thereof.

13.

Inspection. With the consent of Grantor, representatives of Grantee shall be permitted at
all reasonable times to inspect the Property, including the interior of the Building.
Grantor covenants not to unreasonably withhold consent in determining dates and times
for such inspections.

14.
Grantee’s Remedies. The rights hereby granted shall include the right to enforce this
Agreement by appropriate legal proceedings and to institute suit(s) to enjoin any violation of the
terms of this Agreement by ex parte, temporary, preliminary and/or permanent injunction,
including without limitation prohibitory and/or mandatory injunctive relief and to require the
restoration of the Property and/or the Building to the condition and appearance required under
this Agreement (it being agreed that Grantee may have no adequate remedy at law), which rights
shall be in addition to, and not in substitution of, all other legal and other equitable remedies
available to Grantee to enforce Grantor’s obligation hereunder. Except in the case of an
emergency, Grantee agrees that no such enforcement actions will be taken unless (a) Grantee has
sent written notice to Grantor, specifying Grantor’s failure to comply with the terms of this
Preservation Restriction Agreement, and (b) Grantor fails to cure the same within thirty (30)
days from the date of the Grantee’s notice, or, if such cure cannot reasonably be completed
within said thirty (30) days, Grantor has commenced to cure said default within said thirty (30)
day period and is pursuing said cure diligently to completion.
In the event Grantor is found to have violated any of Grantor’s obligations, Grantor shall
reimburse Grantee for any costs or expenses incurred in connection with Grantee’s enforcement
of the terms of this Preservation Restriction Agreement, including all reasonable court costs, and
attorneys’, architectural, engineering and expert witness fees, together with interest thereon at the
prime lending rate.
Exercise by Grantee of one remedy hereunder shall not have the effect of waiving or limiting the
use of any other remedy, and the failure to exercise any remedy shall not have the effect of
waiving or limiting the use of any other remedy or the use of such remedy at any other time.
By its acceptance, Grantee does not undertake any liability or obligation relating to the condition
of the Property or the Building, including with respect to compliance with hazardous materials or
other environmental laws and regulations. Nothing herein shall impose upon the Grantee any
affirmative obligation or liability relating to the condition of the Property or the Building.
15.
Notice from Government Authorities. Grantor shall deliver to Grantee copies of any
notice of violation or lien relating to the Property or the Building received by Grantor from any
government authority within five (5) days of receipt by Grantor. Upon request by Grantee,
Grantor shall promptly furnish Grantee with evidence of Grantor’s compliance with such notice
or lien where compliance is required by law.
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16.
Notice of Proposed Sale. Grantor shall promptly notify Grantee in writing of any
proposed sale of the Property and provide the opportunity for the Grantee to explain the terms of
this Agreement to potential new owners prior to sale closing.
17.
Liens. Any lien on the Property created pursuant to any Section of this Agreement may
be confirmed by judgment and foreclosed by Grantee in the same manner as a mechanic’s lien,
provided, however, that no lien created pursuant to this Agreement shall jeopardize the priority
of any recorded lien of mortgage or deed of trust given in connection with a promissory note
secured by the Property.
BINDING EFFECT; ASSIGNMENT
18.
Runs with the Land. Except as provided in Sections 7 and 21, the rights and obligations
created or imposed by this Agreement shall be in effect in perpetuity and shall be deemed as a
binding servitude upon the Property. Grantor agrees that this Agreement shall also be considered
an “other restriction held by a governmental body,” as that term is used in G.L. c. 184, §26, and
thus not subject to the limitations on the enforceability of restrictions in G.L. c. 184, §§26-30,
and, in any event, shall bind and run with the Property for a period of ninety-nine (99) years. To
the extent this Agreement is deemed subject to said statutes, this Agreement may, during said
term of years, be renewed for successive twenty (20) year periods by filing a notice of the
continued enforceability of said Agreement prior to thirty (30) years from the date of imposition
of the Agreement, and thereafter by filing a notice of continuation prior to the end of each such
twenty (20) year renewal period, as allowed by law pursuant to G.L. c. 184, §§ 26-30. The
Grantor hereby appoints the Town as Grantor’s agent to execute and record such notices and
agrees that Grantor shall execute and record such a notice upon request.
This Agreement shall extend to and be binding upon Grantor and Grantee, their respective
successors in interest and all persons hereafter claiming under or through Grantor or Grantee,
and the words "Grantor" and "Grantee" when used herein shall include all such persons. Any
right, title or interest herein granted to Grantee shall be deemed granted to each successor and
assign of Grantee and each such following successor and assign thereof, and the word "Grantee"
shall include all successors and assigns.
Anything contained herein to the contrary notwithstanding, an owner of the Property shall have
no obligation pursuant to this instrument where such owner shall cease to have any ownership
interest in the Property by reason of bona fide transfer. The restrictions, stipulations and
covenants contained in this Agreement shall be inserted by Grantor, verbatim or by express
reference, in any subsequent deed or other legal instrument by which Grantor divests itself of
either the fee simple title to or any lesser estate in the Property or any part hereof, including by
way of example but not limitation, a lease of all or a portion of the Property.
19.
Assignment. Grantee may, at its discretion without prior notice to Grantor, convey,
assign or transfer this Agreement to a unit of federal, state or local government or to a similar
local, state or national organization that qualifies under the Act, as amended, whose purposes,
inter alia, are to promote preservation of historical, cultural or architectural resources, provided
that any such conveyance, assignment or transfer requires that the Purpose for which this
Agreement was granted will continue to be carried out.
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20.
Recording and Effective Date. Grantee shall do and perform at its own cost all acts
necessary to the prompt recording of this Agreement in the land records of the Middlesex North
Registry of Deeds. Grantor and Grantee intend that the restrictions arising under this Agreement
take effect on the day and year this instrument is executed by Grantor and Grantee.
EXTINGUISHMENT
21.1. Extinguishment. Grantor and Grantee hereby recognize that an unexpected change in
conditions affecting the Property may make impossible the continued ownership or use of the
Property for the Purpose of this Agreement and necessitate extinguishment of this Preservation
Restriction Agreement. Such a change in conditions may include, but is not limited to, partial or
total destruction of the Building resulting from casualty. An extinguishment must meet all the
requirements of the Act for extinguishment, including a public hearing to determine that such
extinguishment is in the public interest, and approval by Grantee (or the then holder of this
Agreement, if it has been assigned pursuant to Section 19), and the Massachusetts Historical
Commission, if this Agreement has been approved by the Massachusetts Historical Commission.
21.2 Proceeds. Grantor and Grantee agree that this Agreement gives rise to a real property
right, immediately vested in the Grantee, with a fair market value that is at least equal to the
proportionate value that this Agreement, determined at the time of the gift, bears to the value of
the unrestricted Property at that time. Such proportionate value of the Grantee’s property right
shall remain constant. Grantor shall pay Grantee its share of any proceeds from the sale or
conveyance of the Property.
21.3 Condemnation. If all or any part of the Property is taken under the power of eminent
domain by public, corporate or other authority, or otherwise acquired by such authority through a
purchase in lieu of a taking, Grantor and the Grantee shall join in appropriate proceedings at the
time of such taking to recover the full value of the Property that is subject to the taking and all
incidental and direct damages from the taking. All expenses reasonably incurred by Grantor and
the Grantee in connection with such taking shall be paid out of the recovered proceeds. Such
recovered proceeds shall be paid to the parties in accordance with the provisions of 21.3.
INTERPRETATION
22.
Interpretation. The following provisions shall govern the effectiveness, interpretation and
duration of this Preservation Restriction Agreement:
(a) Any rule of strict construction designed to limit the breadth of restrictions on alienation
or use of property shall not apply in the construction or interpretation of this Agreement
and this instrument shall be interpreted broadly to affect its Purpose and the transfer of
rights and the restrictions on use herein contained.
(b) This instrument is executed in two counterparts, one of which is to be retained by the
Grantor and the other, after recording, to be retained by Grantee. In the event of any
disparity between the counterparts produced, the recorded counterpart retained by the
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Grantee shall in all cases govern. Except as provided in the preceding sentence, each
counterpart shall constitute the agreement of the parties.
(c) This instrument is made pursuant to the Act, but the invalidity of such Act or any part
thereof shall not affect the validity and enforceability of this Agreement according to its
terms, it being the intent of the parties to agree and to bind themselves, their successors
and their assigns in perpetuity to each term of this instrument whether this instrument is
enforceable by reason of statute, common law or private agreement either in existence
now or at any time subsequent hereto.
(d) Nothing contained herein shall be interpreted to authorize or permit Grantor to violate
any ordinance or regulation relating to building materials, construction methods or use.
In the event of any conflict between any such ordinance or regulation and the terms
hereof Grantor promptly shall notify Grantee of such conflict and shall cooperate with
Grantee and the applicable government entity to accommodate the purpose of both this
Agreement and such ordinance or regulation.
AMENDMENT
23.

Amendment. If circumstances arise under which an amendment to or modification of this
Agreement would be appropriate, Grantor and Grantee may by mutual written agreement
jointly amend this Preservation Restriction Agreement, provided that no amendment shall
be made that will adversely affect the qualifications of this Agreement or the status of
Grantee under the Act, or any applicable laws, including any other laws of the
Commonwealth of Massachusetts. Any such amendment shall be consistent with the
protection of the preservation values of the Property and the Purposes of this Agreement;
shall not affect its perpetual duration; shall not permit any private inurement to any
person or entity; and shall not adversely impact the overall architectural, historic, natural
habitat, and open space values protected by this Agreement. Any such amendment shall
comply with the provisions of the Act and shall be recorded in the land records of the
Middlesex North Registry of Deeds. Nothing in this Section shall require Grantor or
Grantee to agree to any amendment or to consult or negotiate regarding any amendment.

24.

Additional Changes. Grantor agrees to make such changes to this Agreement as are
reasonably necessary to obtain the approval of the Massachusetts Historical Commission
under Section 32 of Chapter 184 of the General Laws of the Commonwealth of
Massachusetts.

25.

Mortgage Subordination. At the time of the conveyance of this Agreement, the Property
is subject to a mortgage recorded with the Middlesex North Registry of Deeds in Book
_____, Page _____ (hereinafter "the Mortgage”) held by
____________________________ (hereinafter, "Mortgagee”). The Mortgagee joins in
the execution of this Agreement to evidence its agreement to subordinate the Mortgage to
this Agreement under the following conditions and stipulations:
a. The Mortgagee and its assignees shall have a prior claim to all insurance proceeds as a
result of any casualty, hazard or accident occurring to or about the Property and all
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proceeds of condemnation proceedings, and shall be entitled to same in preference to the
proceeds until the Mortgage is satisfied in full and discharged, notwithstanding that the
Mortgage is subordinate in priority to this Agreement.
b. If the Mortgagee receives an assignment of the leases, rents, and profits of the Property as
security or additional security for the loan secured by the Mortgage, then the Mortgagee
shall have a prior claim to the leases, rents, and profits of the Property and shall be
entitled to receive same in preference to the Town until the Mortgagee's debt is paid off
or otherwise satisfied, notwithstanding that the Mortgage is subordinate in priority to the
Agreement.
c. The Mortgagee or purchaser in foreclosure shall have no obligation, debt, or liability
under this Agreement until the Mortgagee or a purchaser in foreclosure under it obtains
ownership of the Property. In the event of foreclosure or deed in lieu of foreclosure, this
Agreement shall not be extinguished.
d. Nothing contained in this Section or in this Agreement shall be construed to given any
Mortgagee the right to violate the terms of this Agreement or to extinguish this
Agreement by taking title to the Property by foreclosure or otherwise.
25.

Recitals. The recitals to this Agreement are incorporated herein and made a part hereof.
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IN WITNESS WHEREOF, Grantor has set its hand under seal on the day and year first set
forth below.
GRANTOR:

By:
Name:
Title:

By:
Name:
Title:

MORTGAGEE:

______________________________

By:
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS
_________________________, ss.
On this _______ day of _______________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________, who proved to me through
satisfactory evidence of identification, which was _______________, to be the person whose
name is signed on the preceding or attached document, and acknowledged to me that he/she/they
signed it voluntarily for its stated purpose as __________________________ of
__________________________.
________________________________
Notary Public
My commission expires:
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COMMONWEALTH OF MASSACHUSETTS
_______________, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________________________,
_________________ of _____________, as aforesaid, who proved to me through satisfactory
evidence of identification, which were _________________________, to be the person whose
name is signed on the preceding or attached document, and acknowledged to me that he/she
signed it voluntarily for its stated purpose on behalf of ___________________________
[mortgagee].

________________________________
Notary Public
My commission expires:

735576/WSFD/0145
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ACCEPTANCE OF PRESERVATION RESTRICTION
Acceptance of this Agreement by the Town of Westford, acting by and through its
Historical Commission pursuant to the authority granted to said Commission under G.L. c.40, §
8D, is acknowledged this ______ day of ___________, 2020.
TOWN OF WESTFORD,
Historical Commission
_________________________________

_________________________________

_________________________________

_________________________________

_________________________________

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________________________, member of the
Westford Historical Commission, as aforesaid, who proved to me through satisfactory evidence
of identification, which were _________________________, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose on behalf of the Town of Westford.

________________________________
Notary Public
My commission expires:
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COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________________________, member of the
Westford Historical Commission, as aforesaid, who proved to me through satisfactory evidence
of identification, which were _________________________, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose on behalf of the Town of Westford.

________________________________
Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________________________, member of the
Westford Historical Commission, as aforesaid, who proved to me through satisfactory evidence
of identification, which were _________________________, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose on behalf of the Town of Westford.

________________________________
Notary Public
My commission expires:
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COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________________________, member of the
Westford Historical Commission, as aforesaid, who proved to me through satisfactory evidence
of identification, which were _________________________, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose on behalf of the Town of Westford.

________________________________
Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared ________________________________________, member of the
Westford Historical Commission, as aforesaid, who proved to me through satisfactory evidence
of identification, which were _________________________, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she signed it
voluntarily for its stated purpose on behalf of the Town of Westford.

________________________________
Notary Public
My commission expires:
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APPROVAL BY THE MASSACHUSETTS HISTORICAL COMMISSION
COMMONWEALTH OF MASSACHUSETTS

The undersigned Executive Director and Clerk of the Massachusetts Historical Commission
hereby certifies that the foregoing Agreement to the Town of Westford, acting by and through
the Westford Historical Commission (Grantee), has been approved by the Massachusetts
Historical Commission in the public interest pursuant to G.L. Chapter 184, Section 32.

MASSACHUSETTS HISTORICAL COMMISSION

By:
Brona Simon, Executive Director and Clerk

COMMONWEALTH OF MASSACHUSETTS
Suffolk, ss.
On this _______ day of __________________, 2020, before me, the undersigned Notary
Public, personally appeared Brona Simon, Executive Director and Clerk of the Massachusetts
Historical Commission, as aforesaid, who proved to me through satisfactory evidence of
identification, which were _________________________, to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that she signed it
voluntarily for its stated purpose on behalf of the Massachusetts Historical Commission.

________________________________
Notary Public
My commission expires:
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EXHIBIT A
Description of the Property
PHYSICAL DESCRIPTION (to be updated for the sale, subject to reviewed plans, land survey)
The Premises consist of the Town-owned property located at 35 Town Farm Road,
containing approximately 1.675 acres, more or less, and shown on Assessor / GIS Parcel 024
0023.
The deed is recorded with the Middlesex North Registry of Deeds Book Page . The
Premises are a portion of land that was originally sold by Joseph Read, of Westford,
Massachusetts, to the Inhabitants of the Town of Westford in 1824 and described in the deed
recorded MNRD Book 11 Page 650, (also recorded with MSRD Book 254 Page 39). A draft
plan showing the expanded land as a concept can be seen in Figure 1 herein.

19

Description of the Building
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Description of Exterior Interior Items to be Preserved
List of Exterior and Interior Items to be Preserved
List I (All of these to be preserved / some replicated)
1837 brick exterior of the building and granite foundation (3 street-view sides of exterior)
1837 granite lintels and sills on front 3 sides of original building - save in place
1837 chimney brickwork - save in place if feasible
1901 exterior facade, 2 street facing sides and granite foundation (excluding the single story shed
addition)
1837 Interior main parlor items: floor boards, fireplace elements (mantel, brick fireplace pieces)
front staircase newel post, interior door
1901 Interior: jail cell openings
1901 Interior: front entrance newel post and stair parts - incorporate into the design
List II (to be finalized with Grantor)
1837 granite base, central chimney and fireplaces - save
1837 6/9 windows for 3 street facing views - front-facing are highest priority; incorporate into
design or replicate using same design, style, period
1837 rear brick wall - incorporate into design if possible
1901 Corbelled door hood (bracketed canopy) - incorporate or replicate
1837 exterior front porches (added ca. 1900) - high priority - incorporate into design
1837 exterior front door - save in place or replicate - save in place or replicate
1837 gabled roof dormers, north facing, south facing (2)
1901 gabled roof dormer, west facing (1)
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EXHIBIT B
Photographs of the Building
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EXHIBIT C
Architect’s Drawings of the Building
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EXHIBIT D
Scope of Work

25

Town Meeting Vote

EXHIBIT E
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EXHIBIT F
Restriction Guidelines
The purpose of the Restriction Guidelines is to clarify Section 3.1 of the terms of the
Preservation Restriction Agreement which deals with alteration to the exterior of the Building on
the Property. Under this section, permission from the Grantee is required for any major
alteration. Alterations of a minor nature, which are part of ordinary maintenance and repair, do
not require review.
In an effort to explain what constitutes a minor alteration and what constitutes a major
change, which must be approved by the Grantee, the following list has been developed. By no
means is this list comprehensive; it is only a sampling of some of the more common alterations,
which may be contemplated by building owners.
PAINT
Minor – Exterior hand scraping and repainting of non-decorative and insignificant
surfaces as part of periodic maintenance.
Major – Painting or fully stripping decorative surfaces or distinctive stylistic features
including murals, stenciling, wallpaper, ornamental woodwork, stone, decorative or
significant original plaster.
WINDOWS AND DOORS
Minor – Regular maintenance including caulking, painting and necessary re-glazing.
Repair or in-kind replacement of existing individual decayed window parts.
Major – Wholesale replacements of units; change in fenestration or materials; alteration
of profile or setback of windows. The addition of storm windows is also considered a
major change; however, with notification it is commonly acceptable.
EXTERIOR
Minor – Spot repair of existing cladding and roofing including in-kind replacement of
clapboards, shingles, slates, etc.
Major – Large-scale repair or replacement of cladding or roofing. Change involving
inappropriate removal or addition of materials or building elements (i.e., removal of
chimneys or cornice detailing; installation of architectural detail which does not have a
historical basis); altering or demolishing building additions; spot repointing of masonry.
Structural stabilization of the property is also considered a major alteration.
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LANDSCAPE/OUTBUILDINGS
Minor – Routine maintenance of outbuildings and landscape including lawn mowing,
pruning, planting, painting and repair.
Major – Moving or subdividing buildings or property; altering of property; altering or
removing significant landscape features such as gardens, vistas, walks, plantings; ground
disturbance affecting archaeological resources.
WALLS/PARTITIONS
Minor – Making fully reversible changes (i.e., sealing off doors in sib, leaving doors and
door openings fully exposed) to the spatial arrangement of non-significant portion of the
building.
Major – Creating new openings in walls or permanently sealing off existing openings;
adding permanent partitions which obscure significant original room arrangement;
demolishing existing (exterior) walls; removing or altering stylistic features; altering
primary staircases.
HEATING/AIR CONDITIONING/ELECTRICAL/PLUMBING SYSTEMS
Minor – Repair of existing systems.
Major – Installing or upgrading systems which will result in major appearance changes
(i.e., dropped ceilings, disfigured walls or floors, exposed wiring, ducts and piping); the
removal of substantial quantities of original plaster or other materials in the course of
construction.
Changes classified as major alterations are not necessarily unacceptable. Under the Preservation
Restriction Agreement such changes must be reviewed by the Grantee and their impact on the
historic integrity of the Property assessed.
It is the responsibility of the Grantor to notify the Grantee in writing when any alterations are
contemplated. Substantial alterations may necessitate review of plans and specifications.
The intent of the Preservation Restriction Agreement is to enable the Grantee to review proposed
alterations and assess their impact on the integrity of the street facing sides of the structure,
not to preclude future change. Grantee staff will attempt to work with the Grantor to develop
mutually satisfactory solutions, which are in the best interest of the Property.
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Figure 1. Concept Parcel Map
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EXHIBIT H
REGULATORY AGREEMENT
AND
DECLARATION OF RESTRICTIVE COVENANTS
FOR
RENTAL PROJECT
Local Action Units

This Regulatory Agreement and Declaration of Restrictive Covenants (the "Agreement") is made
this ___________ day of____________, 20___ by and among the Commonwealth of
Massachusetts, acting by and through the Department of Housing and Community Development
("DHCD") pursuant to G.L. c.23B §1 as amended by Chapter 19 of the Acts of 2007, the Town
of the Town of ______ ("the Municipality"), and _________________________, a
Massachusetts limited liability company, having an address at _____________________, and its
successors and assigns ("Developer").
WITNESSETH:
WHEREAS, pursuant to G.L. c. 40B, §§ 20-23 (the "Act") and the final report of the Special
Legislative Commission Relative to Low and Moderate Income Housing Provisions issued in
April 1989, regulations have been promulgated at 760 CMR 56.00 (the "Regulations") which
establish the Local Initiative Program ("LIP") and Comprehensive Permit Guidelines: M.G.L.
Chapter 40B Comprehensive Permit Projects - Subsidized Housing Inventory have been issued
thereunder (the "Guidelines");
WHEREAS, the Developer intends to construct a rental housing development known as
____________________ on approximately ________ (____) acres of land located at
_________________________ in the Municipality, more particularly described in Exhibits A
and C attached hereto and made a part hereof (the "Project");
WHEREAS, such Project is to consist of a total number of ______ rental dwellings (the "Units")
and _________ of the Units will be rented at rents specified in this Agreement to Eligible
Tenants as specified in paragraph two of this Agreement (the "Low and Moderate Income
Units");
WHEREAS, the Chief Executive Officer of the Municipality (as that term is defined in the
Regulations) and the Developer have made application to DHCD to certify that the units in the
Project are Local Action Units (as that term is defined in the Guidelines) within the LIP
Program; and
WHEREAS, in partial consideration of the execution of this Agreement, DHCD has issued or
will issue its final approval of the Project within the LIP Program and has given and will give
technical and other assistance to the Project;
NOW, THEREFORE, in consideration of the agreements and covenants hereinafter set forth, and
other good and valuable consideration, the receipt and sufficiency of which each of the parties

hereto hereby acknowledge to the other, DHCD, the Municipality, and the Developer hereby
agree and covenant as follows:
1.
Construction. The Developer agrees to construct the Project in accordance with
plans and specifications approved by the Municipality (the "Plans and Specifications”). In
addition, all Low and Moderate Income Units to be constructed as part of the Project must be
indistinguishable from other Units in the Project from the exterior (unless the Project has an
approved “Alternative Development Plan” as set forth in the Guidelines) and must contain
complete living facilities including but not limited to a stove, refrigerator, kitchen cabinets,
plumbing fixtures, and washer/dryer hookup, all as more fully shown in the Plans and
Specifications.
________
________
________
________

of the Low and Moderate Income Units shall be one bedroom units;
of the Low and Moderate Income Units shall be two bedroom units;
of the Low and Moderate Income Units shall be three bedroom units; and,
of the Low and Moderate Income Units shall be four bedroom units.

All Low and Moderate Income Units to be occupied by families must contain two or more
bedrooms. Low and Moderate Income Units must have the following minimum areas:
studio units
one bedroom units
two bedroom units
three bedroom units
four bedroom units

-

250 square feet
700 square feet
900 square feet
1200 square feet
1400 square feet

During the term of this Agreement, the Developer covenants, agrees, and warrants that the
Project and each Low and Moderate Income Unit will remain suitable for occupancy and in
compliance with all federal, state, and local health, safety, building, sanitary, environmental, and
other laws, codes, rules, and regulations, including without limitation laws relating to the
operation of adaptable and accessible housing for the handicapped. The Project must comply
with all similar local codes, ordinances, and by-laws.
2.

Affordability.

(a)
Throughout the term of this Agreement, each Low and Moderate Income
Unit will be rented for no more than the rental rates set forth herein to an Eligible Tenant. An
Eligible Tenant is a Family whose annual income does not exceed sixty percent (60%) of the
Area median income adjusted for family size as determined by the U.S. Department of Housing
and Urban Development (“HUD”). A “Family” shall mean two or more persons who will live
regularly in the Low and Moderate Income Unit as their primary residence and who are related
by blood, marriage, or operation of law or who have otherwise evidenced a stable interdependent relationship; or an individual.
The “Area” is defined as the Springfield
MSA/HMFA/Non-Metropolitan County.
(b)
The monthly rents charged to tenants of Low and Moderate Income Units
shall not exceed an amount equal to thirty percent (30%) of the monthly adjusted income of a
Family whose gross income equals sixty percent (60%) of the median income for the Area, with

adjustment for the number of bedrooms in the Unit, as provided by HUD. In determining the
maximum monthly rent that may be charged for a Low and Moderate Income Unit under this
clause, the Developer shall include an allowance for any utilities and services (excluding
telephone) to be paid by the resident. Annual income shall be as defined in 24 C.F.R. 5.609 (or
any successor regulation) using assumptions provided by HUD. The initial maximum monthly
rents and utility allowances for the Low and Moderate Income Units are set forth in Exhibit B
attached hereto. If the rent for a Low and Moderate Income Unit is subsidized by a state or
federal rental subsidy program, then the rent applicable to the Low and Moderate Income Unit
may be limited to that permitted by such rental subsidy program, provided that the tenant’s share
of rent does not exceed the maximum annual rental expense as provided in this Agreement.
Annually as part of the annual report required under Subsection 2(e) below, the
Developer shall submit to the Municipality and DHCD a proposed schedule of monthly rents and
utility allowances for all Low and Moderate Income Units in the Project. Such schedule shall be
subject to the approval of the Municipality and DHCD for compliance with the requirements of
this Section. Rents for Low and Moderate Income Units shall not be increased without the
Municipality’s and DHCD’s prior approval of either (i) a specific request by Developer for a rent
increase or (ii) the next annual schedule of rents and allowances. Notwithstanding the foregoing,
rent increases shall be subject to the provisions of outstanding leases and shall not be
implemented without at least 30 days’ prior written notice by Developer to all affected tenants.
If an annual request for a new schedule of rents for the Low and Moderate Income Units as set
forth above is based on a change in the Area median income figures published by HUD, and the
Municipality and DHCD fail to respond to such a submission within thirty (30) days of the
Municipality’s and DHCD’s receipt thereof, the Municipality and DHCD shall be deemed to
have approved the submission, provided, however, that in no event shall the revised amounts
exceed the maximum rent set forth in subsection (b) and such rent increases shall be subject to
the provisions of outstanding leases and shall not be implemented without at least thirty (30)
days’ prior written notice by Developer to all affected tenants. If an annual request for a new
schedule of rents for the Low and Moderate Income Units is made for any other reason, and the
Municipality and DHCD fail to respond within thirty (30) days of the Municipality’s and
DHCD’s receipt thereof, the Developer may send DHCD and the Municipality a notice of
reminder, and if the Municipality and DHCD fail to respond within thirty (30) days from receipt
of such notice of reminder, the Municipality and DHCD shall be deemed to have approved the
submission.
Without limiting the foregoing, the Developer may request a rent increase for the Low
and Moderate Units to reflect an increase in the Area median income published by HUD between
the date of this Agreement and the date that the Units begin to be marketed or otherwise made
available for rental pursuant to Section 4 below; if the Municipality and DHCD approve such
rent increase in accordance with this subsection, the Initial Maximum Rents and Utility
Allowances for Low and Moderate Income Units in Exhibit B of the Agreement shall be deemed
to be modified accordingly.
(c)
If, after initial occupancy, the income of a tenant of a Low and Moderate
Income Unit increases and, as a result of such increase, exceeds the maximum income permitted
hereunder for such a tenant, the Developer shall not be in default hereunder so long as either (i)
the tenant income does not exceed one hundred forty percent (140%) of the maximum income
permitted or (ii) the Developer rents the next available unit at the Development as a Low and

Moderate Income Unit in conformance with Section 2(a) of this Agreement, or otherwise
demonstrates compliance with Section 2(a) of this Agreement.
(d)
If, after initial occupancy, the income of a tenant in a Low and Moderate
Income Unit increases, and as a result of such increase, exceeds one hundred forty percent
(140%) of the maximum income permitted hereunder for such a tenant, at the expiration of the
applicable lease term, the rent restrictions shall no longer apply to such tenant.
(e)
Throughout the term of this Agreement, the Developer shall annually
determine whether the tenant of each Low and Moderate Income Unit remains an Eligible
Tenant. This determination shall be reviewed by the Municipality and certified to DHCD as
provided in section 2(g), below.
(f)
The Developer shall enter into a written lease with each tenant of a Low
and Moderate Income Unit which shall be for a minimum period of one year and which provides
that the tenant shall not be evicted for any reason other than a substantial breach of a material
provision of such lease.
(g)
Throughout the term of this Agreement, the Chief Executive Officer shall
annually certify in writing to DHCD that each of the Low and Moderate Income Units continues
to be Low and Moderate Income Unit as provided in sections 2 (a) and(c), above; and that the
Project and the Low and Moderate Income Units have been maintained in a manner consistent
with the Regulations and Guidelines and this Agreement.
3.

Subsidized Housing Inventory.

(a)
The Project will be included in the Subsidized Housing Inventory upon the
occurrence of one of the events described in 760 CMR 56.03(2). Only Low and Moderate
Income Units will be deemed low and moderate income housing to be included in the Subsidized
Housing Inventory.
(b)
Units included in the Subsidized Housing Inventory will continue to be
included in the Subsidized Housing Inventory in accordance with 760 CMR 56.03(2) for as long
as the following three conditions are met: (1) this Agreement remains in full force and effect and
neither the Municipality nor the Developer are in default hereunder; (2) the Project and each of
the Low and Moderate Income Units continue to comply with the Regulations and the Guidelines
as the same may be amended from time to time and (3) each Low and Moderate Income Unit
remains a Low and Moderate Income Unit as provided in section 2(c), above.
4.
Marketing. Prior to marketing or otherwise making available for rental any of the
Units, the Developer must obtain DHCD's approval of a marketing plan (the "Marketing Plan")
for the Low and Moderate Income Units. Such Marketing Plan must describe the tenant
selection process for the Low and Moderate Income Units and must set forth a plan for
affirmative fair marketing of Low and Moderate Income Units to protected groups
underrepresented in the Municipality, including provisions for a lottery, as more particularly
described in the Regulations and Guidelines. At the option of the Municipality, and provided
that the Marketing Plan demonstrates (i) the need for the local preference (e.g., a
disproportionately low rental or ownership affordable housing stock relative to need in

comparison to the regional area), and (ii) that the proposed local preference will not have a
disparate impact on protected classes, the Marketing Plan may also include a preference for local
residents for up to seventy percent (70%) of the Low and Moderate Income Units, subject to all
provisions of the Regulations and Guidelines and applicable to the initial rent-up only. When
submitted to DHCD for approval, the Marketing Plan should be accompanied by a letter from the
Chief Executive Officer of the Municipality (as that term is defined in the Regulations) which
states that the tenant selection and local preference (if any) aspects of the Marketing Plan have
been approved by the Municipality and which states that the Municipality will perform any
aspects of the Marketing Plan which are set forth as responsibilities of the Municipality in the
Marketing Plan. The Marketing Plan must comply with the Regulations and Guidelines and with
all other applicable statutes, regulations and executive orders, and DHCD directives reflecting
the agreement between DHCD and the U.S. Department of Housing and Urban Development in
the case of NAACP, Boston Chapter v. Kemp. If the Project is located in the BostonCambridge-Quincy MA-NH Metropolitan Statistical Area, the Developer must list all Low
and Moderate Income Units with the City of Boston's MetroList (Metropolitan Housing
Opportunity Clearing Center), at Boston City Hall, Fair Housing Commission, Suite 966,
One City Hall Plaza, Boston, MA 02201 (671-635-3321). All costs of carrying out the
Marketing Plan shall be paid by the Developer. A failure to comply with the Marketing Plan by
the Developer or by the Municipality shall be deemed to be a default of this Agreement. The
Developer agrees to maintain for five years following the initial rental of the last Low and
Moderate Income Unit and for five years following all future rentals, a record of all newspaper
advertisements, outreach letters, translations, leaflets, and any other outreach efforts (collectively
"Marketing Documentation") as described in the Marketing Plan as approved by DHCD which
may be inspected at any time by DHCD. All Marketing Documentation must be approved by
DHCD prior to its use by the Developer or the Municipality. The Developer and the
Municipality agree that if at any time prior to or during the process of marketing the Low and
Moderate Income Units, DHCD determines that the Developer, or the Municipality with respect
to aspects of the Marketing Plan that the Municipality has agreed to be responsible for, has not
adequately complied with the approved Marketing Plan, that the Developer or Municipality as
the case may be, shall conduct such additional outreach or marketing efforts as shall be
determined by DHCD.
5.
Non-discrimination.
Neither the Developer not the Municipality shall
discriminate on the basis of race, creed, color, sex, age, handicap, marital status, national origin,
sexual orientation, familial status, genetic information, ancestry, children, receipt of public
assistance, or any other basis prohibited by law in the selection of tenants; and the Developer
shall not so discriminate in connection with the employment or application for employment of
persons for the construction, operation or management of the Project.
6.
Inspection. The Developer agrees to comply and to cause the Project to comply
with all requirements of the Regulations and Guidelines and all other applicable laws, rules,
regulations, and executive orders. DHCD and the Chief Executive Officer of the municipality
shall have access during normal business hours to all books and records of the Developer and the
Project in order to monitor the Developer's compliance with the terms of this Agreement.
7.
Recording. Upon execution, the Developer shall immediately cause this
Agreement and any amendments hereto to be recorded with the Registry of Deeds for the County
where the Project is located or, if the Project consists in whole or in part of registered land, file

this Agreement and any amendments hereto with the Registry District of the Land Court for the
County where the Project is located (collectively hereinafter, the "Registry of Deeds"), and the
Developer shall pay all fees and charges incurred in connection therewith. Upon recording or
filing, as applicable, the Developer shall immediately transmit to DHCD and the Municipality
evidence of such recording or filing including the date and instrument, book and page or
registration number of the Agreement.
8.
follows:

Representations. The Developer hereby represents, covenants and warrants as

(a)
The Developer (i) is a Massachusetts limited liability company duly
organized under the laws of the Commonwealth of Massachusetts, and is qualified to transact
business under the laws of this State, (ii) has the power and authority to own its properties and
assets and to carry on its business as now being conducted, and (iii) has the full legal right,
power and authority to execute and deliver this Agreement.
(b)
The execution and performance of this Agreement by the Developer
(i) will not violate or, as applicable, has not violated any provision of law, rule or regulation, or
any order of any court or other agency or governmental body, and (ii) will not violate or, as
applicable, has not violated any provision of any indenture, agreement, mortgage, mortgage note,
or other instrument to which the Developer is a party or by which it or the Project is bound, and
(iii) will not result in the creation or imposition of any prohibited encumbrance of any nature.
(c)
The Developer will, at the time of execution and delivery of this
Agreement, have good and marketable title to the premises constituting the Project free and clear
of any lien or encumbrance (subject to encumbrances created pursuant to this Agreement, any
loan documents relating to the Project the terms of which are approved by DHCD, or other
permitted encumbrances, including mortgages referred to in paragraph 17, below).
(d)
There is no action, suit or proceeding at law or in equity or by or before
any governmental instrumentality or other agency now pending, or, to the knowledge of the
Developer, threatened against or affecting it, or any of its properties or rights, which, if adversely
determined, would materially impair its right to carry on business substantially as now conducted
(and as now contemplated by this Agreement) or would materially adversely affect its financial
condition.
9.
Transfer Restrictions. Except for rental of Units to Low or Moderate Income
Tenants as permitted by the terms of this Agreement, the Developer will not sell, transfer, lease,
or exchange the Project or any portion thereof or interest therein (collectively, a “Sale”) or
(except as permitted under Section (d) below) mortgage the Property without the prior written
consent of DHCD and the Municipality.
(a)

A request for consent to a Sale shall include:

-

A signed agreement stating that the transferee will assume in full the
Developer’s obligations and duties under this Agreement, together with a
certification by the attorney or title company that it will be held in escrow
and, in the case of any transfer other than a transfer of Beneficial Interests,

recorded in the Registry of Deeds with the deed and/or other recorded
documents effecting the Sale;
-

The name of the proposed transferee and any other entity controlled by or
controlling or under common control with the transferee, and names of
any affordable housing developments in the Commonwealth owned by
such entities;

-

A certification from the Municipality that the Development is in
compliance with the affordability requirements of this Agreement.

(b)
Consent to the proposed Sale shall be deemed to be given unless DHCD or
the Municipality notifies the Developer within thirty (days) after receipt of the request that either
-

The package requesting consent is incomplete, or

-

The proposed transferee (or any entity controlled by or controlling or
under common control with the proposed transferee) has a documented
history of serious or repeated failures to abide by agreements of affordable
housing funding or regulatory agencies of the Commonwealth or the
federal government or is currently in violation of any agreements with
such agencies beyond the time permitted to cure the violation, or

-

The Project is not being operated in compliance with the affordability
requirements of this Agreement at the time of the proposed Sale.

(c)
The Developer shall provide DHCD and the Municipality with thirty (30)
day’s prior written notice of the following:
(i)

any change, substitution or withdrawal of any general partner, manager, or
agent of Developer; or

(ii)

the conveyance, assignment, transfer, or relinquishment of a majority of
the Beneficial Interests (herein defined) in Developer (except for such a
conveyance, assignment, transfer or relinquishment among holders of
Beneficial Interests as of the date of this Agreement).

(iii)

the sale, mortgage, conveyance, transfer, ground lease, or exchange of
Developer’s interest in the Project or any party of the Project.

For purposes hereof, the term “Beneficial Interest” shall mean: (i) with respect to a
partnership, any partnership interests or other rights to receive income, losses, or a return on
equity contributions made to such partnership; (ii) with respect to a limited liability company,
any interests as a member of such company or other rights to receive income, losses, or a return
on equity contributions made to such company; or (iii) with respect to a company or corporation,
any interests as an officer, board member or stockholder of such company or corporation to
receive income, losses, or a return on equity contributions made to such company or corporation.
Notwithstanding the above, DHCD’s consent under this Section 9 shall not be required

with respect to the grant by the Developer of any mortgage or other security interest in or with
respect to the Project to a state or national bank, state or federal savings and loan association,
cooperative bank, mortgage company, trust company, insurance company or other institutional
lender made at no greater than the prevailing rate of interest or any exercise by any such
mortgagee of any of its rights and remedies (including without limitation, by foreclosure or by
taking title to the Project by deed in lieu of foreclosure), subject, however to the provisions of
Section 14 hereof.
Developer hereby agrees that it shall provide copies of any and all written notices
received by Developer from a mortgagee exercising or threatening to exercise its foreclosure
rights under the mortgage.
10.

Casualty; Demolition; Change of Use.

(a)
The Developer represents, warrants, and agrees that if the Project, or any
part thereof, shall be damaged or destroyed or shall be condemned or acquired for public use, the
Developer (subject to the approval of the lender(s) which has provided financing) will use its
best efforts to repair and restore the Project to substantially the same condition as existed prior to
the event causing such damage or destruction, or to relieve the condemnation, and thereafter to
operate the Project in accordance with this Agreement.
(b)
The Developer shall not, without prior written approval of DHCD and the
Municipality and an amendment to this Agreement, change the type or number of Low and
Moderate Income Units. The Developer shall not demolish any part of the Project or
substantially subtract from any real or personal property of the Project, or permit the use of the
dwelling accommodations of the Project for any purpose except residences and any other uses
permitted by the applicable zoning then in effect;
11.
Governing Law. This Agreement shall be governed by the laws of the
Commonwealth of Massachusetts. Any amendments to this Agreement must be in writing and
executed by all of the parties hereto. The invalidity of any clause, part, or provision of this
Agreement shall not affect the validity of the remaining portions hereof.
12.
Notices. All notices to be given pursuant to this Agreement shall be in writing
and shall be deemed given when delivered by hand or when mailed by certified or registered
mail, postage prepaid, return receipt requested, to the parties hereto at the addresses set forth
below, or to such other place as a party may from time to time designate by written notice:
DHCD:

Department of Housing and Community Development
Attention: Local Initiative Program Director
100 Cambridge Street, 3rd Floor
Boston, MA 02114

Municipality:

Town of Westford
55 Main Street
Westford, MA 01886
Attn: Town Manager

Developer:

13.

Term.

(a)
This Agreement and all of the covenants, agreements and restrictions
contained herein shall be deemed to be “other restrictions held by a governmental body” as set
forth in Section 26 and an affordable housing restriction as that term is defined in G.L. c. 184, §
31 and as that term is used in G.L. c.184, § 26, 31, 32 and 33. This Agreement shall bind, and the
benefits shall inure to, respectively, Developer and its successors and assigns, and DHCD and its
successors and assigns and the Municipality and its successors and assigns. DHCD and the
Municipality have determined that the acquiring of such affordable housing restriction is in the
public interest. The term of this Agreement, the rental restrictions, and other requirements
provided herein shall be perpetual. This Agreement is made for the benefit of DHCD and the
Municipality, and DHCD and the Municipality shall each be deemed to be the holder of the
affordable housing restrictions created under this Agreement.
(b)
The Developer intends, declares and covenants on behalf of itself and its
successors and assigns (i) that this Agreement and the covenants, agreements and restrictions
contained herein shall be and are covenants running with the land, encumbering the Project for
the term of this Agreement, and are binding upon the Developer's successors in title, (ii) are not
merely personal covenants of the Developer, and (iii) shall bind the Developer, its successors and
assigns and ensures to the benefit of DHCD and the Municipality and their successors and
assigns for the term of the Agreement. Developer hereby agrees that any and all requirements of
the laws of the Commonwealth of Massachusetts to be satisfied in order for the provisions of this
Agreement to constitute restrictions and covenants running with the land shall be deemed to be
satisfied in full and that any requirements of privity of estate are also deemed to be satisfied in
full.
14.
Lender Foreclosure. The rights and restrictions contained in this Agreement shall
not lapse if the Project is acquired through foreclosure or deed in lieu of foreclosure or similar
action, and the provisions hereof shall continue to run with and bind the Project.
15.
Further Assurances. The Developer and the Municipality each agree to submit
any information, documents, or certifications requested by DHCD which DHCD shall deem
necessary or appropriate to evidence the continuing compliance of the Project Sponsor and the
Municipality with the terms of this Agreement.
16.

Default.

(a)
The Developer and the Municipality each covenant and agree to give
DHCD written notice of any default, violation or breach of the obligations of the Developer or
the Municipality hereunder, (with a copy to the other party to this Agreement) within seven (7)
days of first discovering such default, violation or breach (a "Default Notice"). If DHCD
becomes aware of a default, violation, or breach of obligations of the Developer or the
Municipality hereunder without receiving a Default Notice from Developer or the Municipality,
DHCD shall give a notice of such default, breach or violation to the offending party (with a copy
to the other party to this Agreement) (the "DHCD Default Notice"). If any such default,

violation, or breach is not cured to the satisfaction of DHCD within thirty (30) days after the
giving of the Default notice by the Developer or the Municipality, or if no Default Notice is
given, then within thirty (30) days after the giving of the DHCD Default Notice, then at DHCD's
option, and without further notice, DHCD may either withdraw as a party to this Agreement and
record a notice of DHCD’s withdrawal with the Registry of Deeds, or DHCD may apply to any
state or federal court for specific performance of this Agreement, or DHCD may exercise any
other remedy at law or in equity or take any other action as may be necessary or desirable to
correct non-compliance with this Agreement. The thirty (30) day cure period set forth in this
paragraph shall be extended for such period of time as may be necessary to cure such a default so
long as the Developer or the Municipality, as the case may be, is diligently prosecuting such a
cure. The Municipality shall have the independent right to enforce the terms of this Agreement,
including, without limitation, the foregoing affordability provisions, by giving DHCD prior
notice thereof.
(b)
Whether the Low and Moderate Income Units continue to be included in
the Subsidized Housing Inventory maintained by DHCD for purposes of the Act shall be
determined solely by DHCD according to the rules and regulations then in effect. If DHCD
elects to withdraw from this Agreement as the result of a breach, violation, or default hereof,
which breach, violation, or default continues beyond the cure period set forth in this Section 16,
then the Low and Moderate Income Units and any other Units at the Project which have been
included in the Subsidized Housing Inventory shall from the date of such withdrawal no longer
be deemed low and moderate income housing for the purposes of the Act and shall be deleted
from the Subsidized Housing Inventory. Notwithstanding the foregoing, this Agreement shall
continue to be a binding and effective permanent affordable housing agreement under G.L. c.
184, §§31-33 between the Developer and the Municipality, and the covenants and restrictions
herein shall continue to run with the Project. The Municipality shall have the same rights as
DHCD hereunder, and any notices to be given to and/or approvals to be obtained from DCHD by
the Developer shall be given to and obtained from the Municipality.
(c)
The Developer acknowledges that the primary purpose for requiring
compliance by the Developer with the restrictions provided herein is to create and maintain longterm affordable rental housing, and by reason thereof the Developer agrees that DHCD or the
Municipality or any prospective, present, or former tenant shall be entitled for any breach of the
provisions hereof, and in addition to all other remedies provided by law or in equity, to enforce
the specific performance by the Developer of its obligations under this Agreement in a state
court of competent jurisdiction. The Developer further specifically acknowledges that the
beneficiaries of its obligations hereunder cannot be adequately compensated by monetary
damages in the event of any default hereunder. In the event of a breach of this Agreement, the
Developer shall reimburse DHCD for all costs and attorney's fees associated with such breach,
and will reimburse the Municipality for such costs and fees provided that a violation of this
Agreement is acknowledged by the Developer or determined by a court of competent jurisdiction
to have occurred.
(d)
The Developer hereby grants to DHCD, the Municipality, or its or their
designee the right to enter upon the Project for the purpose of enforcing the terms of this
Agreement or to prevent, remedy or abate any violation of this Agreement.

17.
Mortgagee Consents. The Developer represents and warrants that it has obtained
the consent of all existing mortgagees of the Project to the execution and recording of this
Agreement and to the terms and conditions hereof and that all such mortgagees have executed
the Consent and Subordination of Mortgage to Regulatory Agreement attached hereto and made
a part hereof.
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Executed as a sealed instrument as of the date first above written.
DEVELOPER:

By: _________________________________
Name:
Title:

DEPARTMENT OF HOUSING AND
COMMUNITY DEVELOPMENT

By: _________________________________
Name:
Title:

MUNICIPALITY
Town of Westford,
By its Board of Selectmen
_________________________________
_________________________________
_________________________________
_________________________________
_________________________________

Attachments: Exhibit A - Legal Property Description
Exhibit B - Rents for Low and Moderate Income Units
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COMMONWEALTH OF MASSACHUSETTS
COUNTY OF

, ss.

On this _______ day of ________________, 20__, before me, the undersigned notary
public, personally appeared _________________, _____________ of
______________________, proved to me through satisfactory evidence of identification, which
were _______________________________, to be the person whose name is signed on the
preceding document and acknowledged to me that he signed it voluntarily for its stated purpose
on behalf of ________________________.

___________________________________
Notary Public
Print Name:
My Commission Expires:
COMMONWEALTH OF MASSACHUSETTS
COUNTY OF

, ss.

On this _______ day of ________________, 20__, before me, the undersigned notary
public, personally appeared _________________, _____________ of
______________________, proved to me through satisfactory evidence of identification, which
were _______________________________, to be the person whose name is signed on the
preceding document and acknowledged to me that he signed it voluntarily for its stated purpose
on behalf of ________________________.

___________________________________
Notary Public
Print Name:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF_______________, ss.
On this _______ day of ________________, 20__, before me, the undersigned notary
public, personally appeared _____________________________________, proved to me through
satisfactory evidence of identification, which were ______________________________, to be
the person whose name is signed on the preceding document, as _______________________ for
the Commonwealth of Massachusetts acting by and through the Department of Housing and
Community Development, and acknowledged to me that he/she signed it voluntarily for its stated
purpose.

__________________________________________
Notary Public
Print Name:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF_______________, ss.
On this _______ day of ________________, 20__, before me, the undersigned notary
public, personally appeared _____________________________________, proved to me through
satisfactory evidence of identification, which were _______________________________, to be
the person whose name is signed on the preceding document, as _______________________ for
the Town of _______________________, and acknowledged to me that he/she signed it
voluntarily for its stated purpose.

__________________________________________
Notary Public
Print Name:
My Commission Expires:

CONSENT AND SUBORDINATION OF MORTGAGE
TO REGULATORY AGREEMENT
Reference is hereby made to a certain Mortgage dated ________ given by ___________ to
____________, recorded with the ____________ County Registry of Deeds at Book
_______________, Page _________ (“Mortgage”).
The Undersigned, present holder of said Mortgage, hereby recognizes and consents to the
execution and recording of this Agreement and agrees that the aforesaid Mortgage shall be
subject and subordinate to the provisions of this Agreement, to the same extent as if said
Mortgage had been registered subsequent thereto. The Undersigned further agrees that in the
event of any foreclosure or exercise of remedies under said Mortgage it shall comply with the
terms and conditions hereof.
[NAME OF LENDER]

By:_______________________________________
Its:

(If the Development has more than one mortgagee, add additional consent forms.)

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF_______________, ss.
On this _______ day of ________________, 20__, before me, the undersigned notary
public, personally appeared _____________________________________, proved to me through
satisfactory evidence of identification, which were _______________________________, 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 on behalf of _________________________.

__________________________________________
Notary Public
Print Name:
My Commission Expires:

EXHIBIT A

Re:

________________________________ [name/address of project]
Town of _________
_____________________________

Property Description
.

EXHIBIT B

Re:

________________________________ [name/address of project]
Town of _________
_____________________________

Initial Maximum Rents and Utility Allowances for Low and Moderate Income Units

Utilities
Utility allowances are calculated each March by HAPPY software in accordance with HUD
1. Heat (adjusted for Utility Allowance for units with Electric Heat and for each
bedroom size)
2. Hot Water (Natural gas - included in ALL rents)
3. General electric (as all tenants pay electric- a utility adjustment is made to each rent)
4. Cooking (cooking is electric- paid by Tenant- a utility adjustment is made to each
rent)
Utilities
HEAT
Electric
Electricity
Cooking
Electric

1 bedroom

2 bedroom

3 bedroom

EXHIBIT I
LAND DEVELOPMENT AGREEMENT
This Land Development Agreement (this “Agreement” or “LDA”) is made as of this
____ day of ___________, 202__, by and between the Town of Westford (the “Town”), a
Massachusetts municipal corporation, acting by and through its Board of Selectmen, having an
address of Westford Town Hall, 55 Main Street, Westford, Massachusetts 01886, and
_____________________, a Massachusetts ____________________, having an address of
______________________, _________________, Massachusetts _______ (“Developer”).
Recitals
WHEREAS, the Town is the fee simple owner of a certain parcel of land located at 35
Town Farm Road, Westford, containing 1.675± acres, and the building known as the “Town
Farm,” (the “Building”), and other structures, said parcel being a portion of the property
described in a deed recorded with the Middlesex North Registry of Deeds (the “Registry of
Deeds”) in Book 1904, Page 563 (the “Property”), as shown on the plan attached hereto as
Exhibit A.
WHEREAS, the Town has determined to develop the Property for senior affordable
rental housing purposes and that it can best accomplish this purpose by engaging a private
developer to develop, construct and operate such housing, subject to affordable housing
restrictions to be entered into by the Developer;
WHEREAS, the Town, pursuant to the requirements of M.G.L. Chapter 30B, issued a
Request for Proposals in connection with the contemplated development, construction and
operation of senior affordable rental housing on the Property and the preservation of the exterior
façade of the Building, as well as certain features of the interior of the Building;
WHEREAS, on or about ____________, the Developer submitted a proposal (the
“Proposal”) to develop, construct and operate a total of ____________________ (____)
residential units on the Property (the “Units”), all of which shall be used for senior affordable
housing rental purposes, and to preserve the exterior façade and certain interior features of the
Building (the “Improvements”) as generally described in the Proposal which is incorporated
herein by reference and otherwise in accordance with this Agreement (the “Project”);
WHEREAS, on or about ______________, the Town designated Developer as the
developer for the Project; and
WHEREAS, the parties wish to enter into this Agreement to set forth the terms and
conditions under which the Developer will develop, construct and operate the Project.
NOW, THEREFORE, in consideration of the mutual promises of the parties contained
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree to the following provisions.

The Developer agrees (for itself, and any successors to, or assigns of, any interest in the
Property, or any portion thereof), to develop the Property and to undertake the Project as follows:
Article 1.

CONSTRUCTION OBLIGATIONS.

1.1
Construction of Project. The Developer shall construct on the Property the
Improvements containing a total of no more than _________________ (____) residential units
(the “Units”) , all of which shall be used for senior affordable housing rental purposes. ______
(___) units shall contain one bedroom, _______ (___) units shall contain two bedrooms and
_____ (_____) units shall contain three bedrooms. The Units must contain complete living
facilities including but not limited to kitchen appliances and plumbing fixtures. The Developer
has prepared plans and specifications for the construction of the Project and for work done or
improvements made on the Property, showing in detail the location, layout and size of the Units,
the landscaping and all other improvements to be constructed on the Property, which plans and
specifications have been approved by the Board of Selectmen (the “Approved Plans”), and which
are attached hereto as Exhibit B, and incorporated herein. The Developer acknowledges and
agrees that the review of the Approved Plans by the Board of Selectmen shall be independent of,
and not substitute for, any review of the Project required under the Town of Westford’s General
and Zoning Bylaws or any permits. The Developer agrees not to make any material changes or
revisions to the Approved Plans as described in this LDA (other than supplemental changes
needed to obtain a building permit) without the prior written consent of the Board of Selectmen.
At least thirty (30) days prior to making such changes or revisions, the Developer shall submit to
the Board of Selectmen detailed plans and specifications showing in detail the changes to be
made and obtain the necessary consent(s).
1.2
Construction Schedule. The Developer shall complete the Project in accordance
with the terms of this Agreement within two (2) years from the date of recording of the deed
from the Town to the Developer with the Registry of Deeds (the “Date of Recording”), in
accordance with the Project Construction Schedule attached hereto as Exhibit C subject to
Unavoidable Delay or Town Delay. The Developer must commence construction of the Project
within sixty (60) days from the Date of Recording and complete the Work in accordance with the
Project Construction Schedule. The Town at its sole option may extend this deadline if the
Town determines that the Developer has proceeded diligently in its performance, and the Town
shall reasonably extend the deadline for force majeure and other events beyond the control of the
Developer. In the event that there are any upgrades to the wastewater treatment facility
necessary for the Project, the Developer shall be solely responsible for these costs.
1.3
The Building. The Developer agrees that it will preserve the exterior façade and
certain interior features of the Building in accordance with the Historic Preservation Restriction
recorded concurrently with the recording of this Agreement. The Developer agrees that any and
all preservation, restoration and rehabilitation of the Building must be completed in accordance
with applicable state, federal and local laws, by-laws and codes and regulations.
1.4
Westford Food Pantry. The Developer will create, on the first floor of the
Building, a site for the Westford Food Pantry, which shall be a minimum of 2,500 square feet in

area, will be wheelchair accessible, with a double door access for loading/unloading, and will
have water and sewage service, heat and air conditioning, as shown on the Approved Plans.
1.5
Performance and Payment Bonds. Prior to the commencement of the construction
of the Improvements (the “Work”), the Developer shall cause the general contractor to provide
the Town with a performance and labor and materials payment bond of a surety reasonably
acceptable to the Town, or other form of surety, reasonably acceptable to the Town, in the
amount of 100% of the cost of the Improvements ensuring the completion of the Work and
payment for labor and materials (the “Bond”). In the event the Work as required by this LDA is
not completed within the time set forth in Section 1.2 above (including any extensions thereof
agreed upon by the parties or as a result of Unavoidable Delays or Town Delays), or if the Work
is not completed substantially in accordance with the Approved Plans, the Town shall have the
right to call upon the surety to complete the Work in accordance with this LDA and the Bond.
Upon the Town’s consent which shall not be unreasonably withheld, conditioned or delayed, a
payment and performance bond in favor of the lender(s) in form and amount acceptable to the
Town may be substituted, in which case the Town shall have no right to bond proceeds payable
to the lender(s) unless lender(s) agrees to provide rights under the payment and performance
bond should lender not enforce its rights under said bond.
1.6
Quality of Work. The Developer shall procure all necessary permits before
undertaking any Work, and shall cause all the Work to be performed in a good and first-class
workmanlike manner in compliance with good engineering and construction practices, and using
new materials of customary quality for development projects in the greater Westford area similar
to the Project and in accordance with the Approved Plans and all applicable laws, bylaws, codes
and regulations. The Developer shall take all commercially reasonable measures to (i) minimize
dust, noise and construction traffic, (ii) minimize any damage, disruption or inconvenience
caused by the Project, and (iii) make adequate provision for the safety and convenience of all
persons affected thereby and to police the same. Dust, noise, lighting and other effects of the
Project shall be controlled using commercially reasonable methods.
1.7
Liens. The Developer shall not permit any mechanic’s liens or similar liens to
remain upon the Property for labor and materials furnished to the Developer in connection with
work of any character performed at the direction of the Developer and shall within sixty (60)
days after receipt of the notice of such claim, cause any such lien to be released of record without
cost to the Town, by satisfaction or discharge of such lien or protection and surety against such
lien by bond. Written evidence of the satisfaction or release of any such lien shall be provided to
the Town immediately upon such satisfaction or release. Notwithstanding the foregoing, if the
Developer is disputing any mechanic’s lien or similar lien for labor or materials performed at the
direction of the Developer, so long as arrangements reasonably satisfactory to the Town are
made to provide for the bonding over of such lien (which may include modification of the bond
posted by the Developer or its letter of credit), and Developer is diligently protesting such lien,
then Developer shall not be required to cause the lien to be released of record.
1.8
Compliance. The Developer shall construct the Project in compliance with all
applicable approvals, licenses, permits, and variances issued by any federal, state or local
governmental jurisdiction having authority thereof and with all federal, state or local laws and
regulations.

1.9
Delays. The deadlines under this Agreement shall be automatically extended for
“Unavoidable Delays,” “Town Delays” and other events beyond the control of the Developer.
For purposes of this Agreement, “Unavoidable Delays” shall mean any delay, obstruction or
interference resulting from any act or event whether affecting the Project or the Developer,
which has a material adverse effect on the Developer’s rights or duties, provided that such act or
event is beyond the reasonable control of the Developer after pursuing all diligent and good faith
efforts to remedy the delaying condition in an expedient and efficient manner and was not
separately or concurrently caused by any negligent or willful act or omission of the Developer or
could not have been prevented by reasonable actions on the Developer’s part and the Developer
shall have notified the Town not later than five (5) days after discovering the occurrence of the
Unavoidable Delay enumerated herein and within a reasonable time, including but not limited to,
delay, obstruction or interference resulting from: (i) an act of God, landslide, lightning,
earthquake, fire, explosion, flood, sabotage or similar occurrence, acts of a public enemy, war,
blockage or insurrection, riot or civil disturbance or pandemic; (ii) any legal proceeding
commenced by any party seeking judicial review of this Agreement or any governmental
approvals, or any restraint of law (e.g., injunctions, court or administrative orders, or moratorium
imposed by a court, or administrative or governmental authority); (iii) the failure of any utility or
governmental entity required by law to provide and maintain utilities, services, water and sewer
lines and power transmission lines to the Property, which are required for the construction of the
Project or for other obligations of the Developer; (iv) strikes, work stoppages or other substantial
labor disputes; (v) the failure or inability of any subcontractor or supplier to furnish supplies or
services if such failure or inability is itself caused by an Unavoidable Delay and/or could not
have been reasonably prevented and the affected party cannot reasonably obtain substitutes
therefore; (vi) a change in governmental regulations first enacted after the date of this Agreement
(excluding typical periods for obtaining permits and approvals); or (vii) act of terrorism. For
purposes of this Agreement, “Town Delay” shall mean any delay in the completion of
Developer’s work to the extent directly resulting from any of the following: (i) the Town’s
failure to supply information or provide comments or approvals within the time periods specified
herein (or if no time period is specified, within five (5) business days of notice) in order to
complete construction in a timely manner, or (ii) the Town’s written request to Developer to
temporarily stop work absent any default or failure by Developer.
Article 2.

FINANCIAL OBLIGATIONS.

2.1
Financing. The Developer has obtained Project financing sufficient to purchase
the Property and to construct and complete the Project substantially in accordance with the
Project Budget attached hereto as Exhibit D from one or more lenders or mortgage holders or
other funding, equity and other financing sources (collectively, the “Funding Sources”), secured
by one or more mortgages or other instruments creating an encumbrance or lien upon the
Property to be recorded hereafter and including the same as may be refinanced, subject to
Paragraph 2.2 below (the “Mortgage(s)”). The holder(s) of the Mortgage(s), which shall include
any insurer or guarantor of any obligation or condition secured by any Mortgage, is (are) referred
to herein as (the “Mortgagee(s)”). The Developer agrees to pay all amounts due in accordance
with the requirements of the Funding Sources. The Mortgage(s) shall be subject to and
subordinate to this LDA.

2.2
Refinancing/Additional Financing. The Developer shall provide the Town with
thirty (30) days written notice of any intended refinancing of the Funding Sources not
contemplated in the Project Budget that is to occur prior to the completion of the Project, which
shall require the Town’s prior written consent, which refinancing shall be approved by the Town
provided that the total indebtedness shall not exceed the then appraised “as completed” value of
the Project.
2.3
Obligation to Pay Taxes and Assessments. The Developer shall pay or cause to be
paid all taxes, assessments and other charges, fines and impositions attributable to the Property,
which may attain a priority over the Mortgage(s), but this clause shall not be deemed to preclude
Developer from contesting the validity or amount of such taxes, assessments, charges, fines or
impositions, which may be paid under protest.
Article 3.

USE OF PROPERTY.

3.1
Affordable Housing. The Developer agrees that the Property shall be
permanently restricted for senior affordable rental housing purposes, and shall be rented to
persons at least 62 years of age. The Project shall be subject to: (a) a Regulatory Agreement
among the Developer, the Town and the Department of Housing and Community Development
(DHCD); and (b) an affordable housing restriction (AHR), enforceable by the Town, requiring
the Units to be used for senior affordable rental housing purposes in perpetuity, both of which
shall be recorded with the deed from the Town to the Developer. The Units shall be rented and
occupied by an individual or household earning no more than sixty (60%) per cent of the annual
median income (“AMI”) for the Metropolitan Statistical Area that includes the Town, as
determined by the United States Department of Housing and Urban Development (“HUD”),
adjusted for household size at the time of the leases (“Eligible Tenants”). The Developer shall
rent the Units to Eligible Tenants at rents acceptable to the Massachusetts Department of
Housing and Community Development. The affordable housing restriction shall be in a form
and substance reasonably acceptable to the Town and DHCD for inclusion of the Units in the
Town of Westford’s subsidized housing inventory, enforceable by the Town and DHCD in
perpetuity, meeting the requirements of G.L. c. 184, §§26, 31, 32 and 33, and shall also be
deemed an “other restriction” held by a governmental body as defined in G .L. c. 184, § 26 such
that such affordable housing restriction shall be enforceable in perpetuity and not be limited for
any duration by any contrary rule or operation of law, and in any event shall be enforceable for at
least ninety-nine (99) years. The Town shall be the holder of such affordable housing restriction.
The Regulatory Agreement and affordable housing restriction shall be recorded prior to any
mortgages or other liens on the Property or shall be subject to an intercreditor agreement which
provides that the Regulatory Agreement and affordable housing restriction shall survive any
foreclosure of a Mortgage.
3.2
Local Preference. The Developer shall make the Units available to Eligible
Tenants who are or were residents of the Town of Westford in a local preference program, to the
extent permitted by law.
3.3
Monitoring Services. The Developer shall engage the services of a monitoring
agent reasonably satisfactory to the Town to market the Units and conduct a lottery to find
Eligible Tenants.

3.4
Use and Maintenance. The Developer shall use the Property to provide affordable
housing to income eligible persons as described above in this LDA. The Developer shall
maintain the Property, the Building and other improvements thereon in safe, good order,
condition and repair. To this end, the Developer shall have entered into a management
agreement as described in the Proposal to manage and maintain the Project.
3.5

Insurance. The Developer agrees to maintain the following insurance:

(a)
Type of Insurance. The Developer shall continuously maintain in full force,
during any period in which the Developer is performing construction activities on the Property, a
builder’s risk policy insuring the Property and all improvements thereon, in an amount equal to
one hundred percent (100%) of the replacement costs thereof, by companies qualified to do
business in Massachusetts, with a Best’s rating of A or better, until the completion of the Work.
The Town shall be named as an additional insured and under which the insurer agrees to defend,
indemnify and hold the Town harmless from and against all cost, expense and/or liability arising
out of or based upon any and all claims, accidents, injuries and damages related to the Work, the
condition of the Property, or any act or omission of the Developer, its contractors, licensees,
agents, servants, employees, customers, invitees, guests or visitors or anyone claiming by,
through or under the Developer, or failure to comply with the provisions of this LDA or with
applicable laws in connection with the exercise of the rights and obligations of the Developer
hereunder, in the broadest form of such coverage from time to time available in Massachusetts.
All policies shall be so written that the Town shall be notified of cancellation or restrictive
amendment at least thirty (30) (ten (10) in the case of cancellation for nonpayment of premiums)
days prior to the effective date of such cancellation or amendment;
(b)
Minimum Limits. Developer shall, at a minimum, carry comprehensive public
liability insurance in the amount of $1,000,000.00/occurrence, $3,000,000.00/aggregate with
property damage liability insurance in limits of $1,000,000.00/occurrence,
$3,000,000.00/aggregate, and $1,000,000.00/occurrence, $3,000,000.00/aggregate for bodily
injury liability. However, the Town shall have the right to require the Developer to increase such
limits when the minimum limits of liability insurance commonly and customarily carried on
properties comparable to the Property in the greater Westford area by responsible owners are
more or less generally increased, it being the intention of this sentence to require the Developer
to take into account inflation in establishing minimum limits of liability insurance maintained
from time to time on the Property;
(c)
Insurance Carried by Contractors. During the construction of the Project, the
Developer shall require that the general contractor for the Work maintain (i) for the benefit of the
Developer and the Town as additional insureds, commercial general liability insurance, including
products and completed operations coverage, against any claims for personal injury, death,
property damage occurring upon, in or about the Property during the construction of the Work in
the amount of $1,000,000.00/occurrence and $3,000,000.00/aggregate; (ii) worker’s
compensation in amounts required by state statute; and (iii) employer’s liability insurance in
amounts not less than $1,000,000.00; and (iv) automobile liability insurance, including the
ownership, operation and maintenance of any automotive equipment, owned, hired or nonowned, in an amount not less than $1,000,000.00 combined single limit;

(d)
Evidence of Insurance. The Developer shall submit to the Town at the time of
closing and no less than annually thereafter, certificates of insurance for all of the policies
required to be maintained by the Developer hereunder, which certificates shall show at least the
coverage and limits of liability specified herein and the expiration date and that the Town is an
additional insured. All policies shall be so written that the Town shall be notified of cancellation
or restrictive amendment at least thirty (30) (ten (10) in the case of cancellation for nonpayment
of premiums) days prior to the effective date of the cancellation or amendment;
(e)
Obligation to Restore. Subject to the rights of Mortgagees, the Developer shall be
responsible for the restoration of the damaged or destroyed property to the extent of insurance
proceeds, and in the event that any damage or destruction of the Property occurs as a result of the
negligent or willful act or omission of the Developer, or any of its employees or agents or
assignees, licensees or invitees, the Developer shall be responsible for the full restoration of the
damaged or destroyed property, regardless of the available insurance proceeds or the time
remaining on the Term of this LDA.
Article 4.

DEFAULT; REMEDIES.

4.1
Default by Developer. The occurrence of any of the following events shall
constitute an event of default (“Event of Default”) under this Agreement by Developer:
4.1.1 Failure by the Developer to diligently prosecute the development and construction
of the Project and complete the construction on time in accordance with this Agreement or to
observe or perform in any material respect any covenant, condition, agreement or obligation
hereunder continuing for thirty (30) days after the receipt of a written notice thereof, or such
longer period reasonably required to cure the breach, provided the cure was commenced
reasonably promptly after receipt of said notice and continuously and diligently prosecuted (the
“Developer Cure Period”);
4.1.2 Failure by the Developer after all applicable notice, grace and cure periods, to
diligently observe or perform any of the Developer’s covenants, conditions, agreements or
obligations under the Regulatory Agreement or the AHR or any other similar document or
instrument now or hereafter in effect between the Town and the Developer relating to this
Project;
4.1.3

The sale or transfer of the Property in violation of Section 5.2 below;

4.1.4 The issuance of any execution or attachment against Developer or against any of
Developer’s property pursuant to which the Property shall be taken or occupied, provided that
Developer is first provided an opportunity to cure the discharge or bond over the same within
sixty (60) days of notice from the Town unless extended by agreement of the parties;
4.1.5 The filing by Developer of a voluntary petition, or the filing against the Developer
of an involuntary petition, in bankruptcy or insolvency or adjudication of bankruptcy or
insolvency of Developer, or the filing by Developer of any petition or answer seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief

under the present or future federal bankruptcy act, or any other present or future applicable
federal, state, or other statute or law, or the assignment by Developer for the benefit of creditors,
or appointment of a trustee, receiver, or liquidator of all or any part of the assets of Developer,
and within ninety (90) days after the commencement of any such proceeding against Developer,
such proceeding shall not have been dismissed, or if, within ninety (90) days after the
appointment of any trustee, receiver, or liquidator of Developer of all or any part of Developer’s
property, without the consent or acquiescence of Developer, such appointment shall have not
been vacated or otherwise discharged.
4.2
Remedies of Town. If there is an Event of Default by Developer after all
applicable notice periods, the Town shall have the right to terminate this LDA and all other
remedies available to it at law or in equity including without limitation the right to call upon the
surety under the Bond to complete the Work, or to institute such action and proceeding as may
be appropriate against the Developer, including actions and proceedings to compel specific
performance and to bring a claim in a court of competent jurisdiction seeking restitution from the
Developer in an amount representing the Town’s costs, liabilities, losses and expenses resulting
from the Event of Default by the Developer.
4.3
Town’s Option to Cure Developer Default. The Town may, at its option, cure any
Developer default, in which case the Town shall be entitled, in addition to and without limitation
of any other rights or remedies to which it shall be entitled by this LDA, operation of law, or
otherwise, to reimbursement from the Developer or its successor in interest of all reasonable
costs and expenses incurred by the Town in curing such Developer default and to a lien upon the
Property for such reimbursement; provided, however, that any such lien shall be subject and
junior always to the lien of any existing mortgage on the Property authorized under this LDA, or
any future advances, extensions, modifications, refinances or substitutions thereof.
4.4
Notice of Foreclosure. The Developer shall cause the Mortgagees to give not less
than sixty (60) days prior written notice to the Town, by registered mail, of each Mortgagee’s
intention to foreclose upon its Mortgage or to accept a conveyance of the Property in lieu of
foreclosure, in which event the Town shall have the right, but not the obligation, to cure
whatever default(s) have entitled the Mortgagees to issue the foreclosure notice within the cure
periods provided in the Mortgage which amount, together with the Town’s costs and expenses
(including reasonable counsel fees) shall be added to the amounts due to the Town pursuant to
Section 4.3 above.
4.5

Default of Town.

4.5.1. The following shall be an event of default by the Town (referred to herein as
“Town Default”):
a.
Upon receipt of written notice by the Town specifying the failure of the
Town to observe or perform any of the Town’s covenants, agreements, or obligations
hereunder within thirty (30) days following receipt of written notice from the Developer
specifying such failure, or such longer period reasonably required to cure the breach,
provided the cure was commenced immediately after receipt of said notice and
continuously and diligently prosecuted;

b.
Upon receipt of written notice by the Town specifying the failure of the
Town to observe or perform, after all applicable cure periods, any of the Town’s
covenants, agreements, or obligations under any document or instrument now or hereafter
in effect between the Town and the Developer relating to this Project or the Property.
4.5.2 Rights of Developer upon Town Default. In the event that a Town Default has
occurred, the Developer’s sole remedy shall be to institute such action and proceedings, at law or
in equity, as may be appropriate against the Town, including actions and proceedings to compel
specific performance in a court of competent jurisdiction.
4.6
Default of Mortgagee. Any Mortgagee in whom title to the Property has vested
by way of foreclosure or action in lieu of foreclosure shall be subject to the Developer Default
provisions pursuant to Section 4.1 above, and the Town shall have the enforcement rights set
forth in Section 4.2, above as if the Mortgagee were the Developer, so that the Mortgagee shall
receive notice of a Developer Default in its capacity as Developer, and an additional notice in its
capacity as Mortgagee, and shall have the benefit of all the cure periods set forth thereunder.
4.7
Mortgagee’s Option to Cure Developer Defaults. After any Developer default,
each Mortgagee shall have the right, at its option, to cure or remedy such breach or default and to
add the cost thereof to the mortgage debt and the lien of its mortgage; provided however, that if
the breach or default is with respect to the Developer’s failure to construct the improvements in
accordance with the Approved Plans, nothing contained in this LDA shall be deemed to
authorize or permit such Mortgagee, either before or after foreclosure or action in lieu thereof, to
undertake or continue the construction or completion of the Work (beyond the extent necessary
to conserve or protect improvements or construction already made) without first having
expressly assumed the obligation to the Town, by written agreement satisfactory to the Town and
any other party having a right to enforce this LDA in the event of default, to complete the Work
in the manner provided in this LDA.
Article 5.

MISCELLANEOUS.

5.1
Access. The Developer shall permit the Town or its agents to enter the Property at
any reasonable time, from time to time, upon reasonable notice to the Developer, to inspect the
Property and to ensure compliance with the provisions of this LDA.
5.2
Sale or Transfer. Until the Project has been substantially completed in accordance
with this LDA, Developer shall not sell, dispose, encumber, pledge, convey, assign or otherwise
transfer any interest in the Property or any portion thereof to any person or entity other than a
limited liability company or limited partnership formed for the sole purpose of obtaining the
Financing required for the Project and the rental of the individual units without the Town’s prior
written consent, which shall not be unreasonably withheld. Any sale, assignment, conveyance or
other transfer of the Property, whether before or after the completion of the Project, shall be
subject to the terms of this LDA, and the buyer, assignee or transferee shall assume the
obligations of Developer under this LDA in writing as if it were the original developer
hereunder. Any attempted assignment or other transfer made contrary to this Section shall be
void. Any sale, assignment or transfer of the Property permitted by the Town shall not be

deemed assent to any subsequent sale, assignment or transfer. Such restrictions shall not apply to
any mortgage of the Property or any sale following a foreclosure of the Property.
5.3
Compliance with Laws. The Developer shall carry out the Project in compliance
with all applicable federal, state and local laws, codes, bylaws, codes, rules and regulations and
with all necessary permits.
5.4
Development Costs. The Developer shall be solely liable for all costs incurred in
construction of all the Work required under this LDA to complete the Project.
5.5
Enforcement. The parties, and thereafter any permitted successors and assigns of
the parties, covenant and agree that the losing party will reimburse the winning party for all
reasonable costs and expenses (including without limitation reasonable attorneys’ fees) incurred
in enforcing (but not defending against the enforcement action of the other party) this LDA or in
remedying or abating any violation thereof, provided that no obligation shall arise under this
paragraph until a court of competent jurisdiction shall have determined that the party from whom
reimbursement is being sought has violated this LDA.
5.6
Indemnification. The Developer shall defend, indemnify, and hold the Town
harmless from and against any and all liabilities, losses, costs, expenses (including attorneys’
fees), causes of action, suits, claims, damages, demands, judgments from any and all claims,
actions, or suits, accidents, injuries or damages related to the Work, the condition of the
Property, or any act or omission of the Developer, its contractors, licensees, agents, employees,
invitees, guests or anyone claiming by, through, or under the Developer, except to the extent any
such cost, expense and/or liability is caused directly by the gross negligence of the Town, its
contractors, licensees, agents or employees, that may be imposed upon, incurred by, or asserted
against the Town by reason of this LDA. This indemnity and hold harmless agreement shall
include indemnity against all costs, expenses, and liabilities incurred in or in connection with any
such claim or proceeding brought thereon, and the defense thereof.
5.7
Integration. This Agreement expresses the entire agreement of the parties, and
supersedes and replaces any prior agreements of the parties, written or oral.
5.8
Applicable Law. This Agreement shall be construed under the laws of the
Commonwealth of Massachusetts.
5.9
Amendment. This Agreement may be amended only by a written instrument,
executed by the party to be charged therewith.
5.10 Notices. Whenever, by the terms of this Agreement, notice or any other
communication shall or may be given, such notice or communication shall be in writing and shall
be deemed given upon the earlier of (i) actual receipt by the party to whom addressed or by such
party’s agent or employee, (ii) two business days after being deposited in the U.S. Mail,
registered or certified mail, postage prepaid, or (iii) one business day after being delivered to a
so-called “overnight” mail service with 1-day service, in any event addressed as follows:

If to Town, to:

Town of Westford
Westford Town Hall
55 Main Street
Westford, MA 01886
Attn: Town Manager

and a copy to:

KP Law, P.C.
101 Arch Street, 12th Floor
Boston, MA 02110
Attn: Katharine Lord Klein, Esq.

If to Developer, to:
and a copy to:
5.11 Approvals and Consents. Where the approval or consent of either party is
required, such approval or consent shall not be unreasonably withheld, conditioned or delayed.
All approvals and consents shall be requested and provided in writing. Any denial of an
approval or consent shall be in writing and shall contain a clear and full statement of the reasons
for the denial. Unless otherwise specifically provided in this Agreement, if approval or consent
is requested pursuant to the notice procedures set forth in this Agreement and if no response is
received within fourteen (14) days of the notice, the approval or consent shall be conclusively
deemed granted.
5.12 Binding. The terms of this Agreement shall be binding on the parties, and their
respective successors and assigns, and all covenants, agreement, terms and conditions of this
Agreement shall be construed as covenants running with the land.
5.13 Heading and Captions for Convenience Only. The captions and headings
throughout this Agreement are for convenience of reference only and the words contained
therein shall in no way be held or deemed to define, limit, explain, modify, amplify or add to the
interpretation, construction or meaning of any provision of, or the scope or intent of this LDA,
nor in any way affect this Agreement, and shall have no legal effect.
5.14 Estoppel Certificates. The Town shall execute and deliver to any of Developer’s
Funding Sources within thirty (30) days of such request, an Estoppel Certificate certifying as to
whether there are any existing defaults of this Agreement by the Developer to the best of the
Town’s knowledge, and specifying the nature of such defaults, if any.
.
5.15 Term. This Agreement shall be effective as of the date first set forth above and
shall terminate upon issuance of a Certificate of Occupancy for the Project, whereupon the Town
and the Developer shall execute a Notice of Termination at the Registry of Deeds.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement under
seal as of the date and year first written above.

DEVELOPER

By:
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this ____ day of __________, 202__, before me, the undersigned Notary Public,
personally appeared _______________________________, ________ of ____________, who
proved to me through satisfactory evidence of identification, which was
_________________________, to be the person whose name is signed on the preceding or
attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose, on behalf of __________________.

Notary Public
My Commission Expires:

TOWN OF WESTFORD,
By its Board of Selectmen

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.
On this ____ day of __________, 202__, before me, the undersigned Notary Public,
personally appeared _______________________________, member of the Westford Board of
Selectmen, who proved to me through satisfactory evidence of identification, which was
_________________________, to be the person whose name is signed on the preceding or
attached document, and acknowledged to me that he/she signed it voluntarily for its stated
purpose, on behalf of the Town of Westford.

Notary Public
My Commission Expires:
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