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COMMONWEALTH OF MASSACHUSETTS 
TOWN OF MONTAGUE 

JOINT SELECT BOARD AND CABLE COMMITTEE PUBLIC HEARINGS ON COMCAST CABLE 
TELEVISION FRANCHISE RENEWAL 

 

JUNE 17, 2024 
 

          Good evening and welcome to the Town of Montague’s public hearing on 
Comcast’s cable license renewal. This hearing is part of an ascertainment process, 
through which the Town will hear public input relative to the community’s cable-
related needs.  

        I am Richard Kuklewicz, Chairman of the Montague Selectboard.  The Board is 
the cable licensing authority under Mass. General Laws chapter 166A. With me 
tonight are Selectboard members Matt Lord and Chris Boutwell; and Bill August, 
the Town’s cable counsel. Also with us tonight is the Montague Cable Advisory 
Committee, including Chairman Jason Burbank, with whom we are jointly 
conducting this license renewal public hearing.  We are sincerely grateful to Jason 
and the other Cable Advisory members, Kristi Bodin, Ryne Hager and myself, as 
well as Town staff, for their work in preparation for this hearing.        

        Notice of this hearing was published for two successive weeks in the local 
newspaper. Copies of the legal notice of hearing are here entered into the record 
as Ascertainment Hearing Exhibits 1 and 2. 

        Before proceeding to accept public comments, I note for the record and 
background purposes:  Comcast’s existing cable television license expires on 
August 31, 2025.  Federal and state law require the holding of public 
ascertainment proceedings, including this hearing.  Ultimately, these proceedings 
and related negotiations will result in either a renewal of Comcast’s license or a 
denial of such renewal.   

        We will proceed to receive comments and testimony about what cable-
related needs and interests are important to the public and about how Comcast 
has performed under its existing license.  Members of the Committee, Comcast, 
and other attendees may also have questions or comments. We are open to 
accepting comments about all cable-related matters of interest to the public, 
including but not limited to customer service; license administration; the Town’s 
needs regarding the local PEG Access provider - MCTV, community programming 
and public, educational and governmental access; and maintaining support for 
the Town’s video origination capabilities.   
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The process of ascertainment of community cable needs will remain open until 
further notice so this hearing is not in any way the only opportunity for people to 
submit comments to the Selectboard. 

       Before proceeding to public comments, I would like to briefly recognize 
Comcast’s representative, Eileen Leahy, and thank her for her cooperative work 
with the Town on the licensing process. Ms. Leahy (Eileen), if you are in 
attendance, please identify yourself on behalf of Comcast, and share a few 
introductory words regarding the license renewal.  

 

          Alright, let’s get started by hearing from you, the public. Please note that we 
are recording these proceedings. Each person will have up to three (3) minutes to 
share their comments and we will hear from everyone before allowing someone a 
second opportunity to speak. 

 

• We will begin with those who are physically present. Please raise your hand 
and I will call you each in turn.  

• We will then proceed to those who are participating via Zoom. Please use 
the “raise hand” symbol that can be accessed by clicking the “reactions” 
icon at the bottom of your screen. If you don’t see that icon, try opening 
Zoom to its maximum size on your view screen. It is sometimes hidden 
when your Zoom window is not open to its full size. 

• For anyone participating via phone, please speak now so I am aware of your 
interest in speaking and I will call on you after the Zoom video participants 
are done. To unmute yourself, please press *6. 

 

 

 

 

 
  



LEGAL NOTICE
TOWN OF MONTAGUE CABLE TELEVISION

LICENSE RENEWAL PROCEEDING
The Selectboard of the Town of Montague, as cable television license Issuing Authority under 
MGL 166A, s.1, and its Cable Advisory Committee, are jointly conducting a cable television 
license renewal  public hearing regarding Comcast of Massachusetts/Virginia, Inc. on June 17, 
2024, 6 p.m. to allow the public an opportunity to comment on the Town’s cable-related needs. 
The meeting will be held in-person at Montague Town Hall, Upstairs Meeting Room, 1 Avenue A, 
Turners Falls, MA.  

Please note that while an option for remote attendance is provided as a courtesy to the public, 
the hearing will not be suspended or terminated if technological problems interrupt the virtual 
broadcast, unless otherwise required by law. Members of the public with particular interest in this 
hearing should make plans for in-person vs. remote attendance accordingly. Remote access 
provided via Zoom at: https://us02web.zoom.us/j/89711128863 or dial-in: +1 (646) 558-8656 
Meeting ID: 897 1112 8863. 

The Montague Comcast license expires on August 31, 2025. Pursuant to the federal Cable Act, 

47 USC 546, the Issuing Authority (Selectboard) conducts the public proceeding to ascertain the 

community’s cable-related needs and interests. Public comment is invited. The hearing is for the 

purpose of accepting comments and no final license issuance decisions are before the 

Selectboard at this public hearing.  For further information and copies of renewal records, if any, 

contact Walter Ramsey, Assistant Town Administrator, c/o Town Hall. By order of the 

Selectboard as License Issuing Authority. 

https://us02web.zoom.us/j/89711128863


EXHIBIT 1





EXHIBIT 2



RENOVATIONS TO TOWN HALL ANNEX 
TOWN OF MONTAGUE

THOMAS DOUGLAS
Architects, Inc.
196 Pleasant Street, Northampton, MA 01060 www.tdouglasarchitects.com 

September, 2022
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Cable Advisory Committee 
Re: Comcast Relicensing 
c/o Montague Town Administrator 
1 Avenue A, Turners Falls, MA 01376 

 
To Whom it May Concern; 
 
I am writing with my strong support of Comcast’s relicensing Montague Community Television. As 
the Director of RiverCulture, the Town’s creative economy program, I count on MCTV to capture and 
broadcast dozens of cultural events annually. This week MCTV will film the Shea Theater Mural 
Community Input Session, a meeting designed to generate themes for a large-scale work of public 
art. Video coverage of this meeting is important context for residents who cannot attend in-person 
and need to supply feedback via email or phone. Additionally, the video provides a level of public 
transparency around project funding, process and decision making. 
 
This is just one example of how MCTV helps to foster art and culture in Montague. The station and 
its programming are a vital asset and I encourage Comcast’s relicensing.  
 
Sincerely, 
 

 
 
Suzanne LoManto 
Director of RiverCulture 
Creative Economy Program of the Town of Montague 
riverculture@montague-ma.gov 
413-863-3200 ext. 115 
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FIRST AMENDMENT TO SERVICES AGREEMENT 

 
This First Amendment to Services Amendment (“Amendment”) is effective this 1st day of February 2024 (“Effective Date”) 
and is made by and between Montague, MA, a municipality, with offices at 1 Avenue A, Turners Falls, MA 01376 
(“Client”), and Quantified Ventures LLC, a Maryland Limited Liability Company, with business offices at 2519 Connecticut 
Avenue NW, Washington, D.C. 20008 (“QV”). Each a “Montague;” together, the “Parties.”). 

 
RECITALS 

 
 WHEREAS these Parties entered a Services Agreement effective February 1, 2024 (“Agreement”) and wish 
to extend or otherwise amend the Agreement as provided in this First Amendment. 
 
 NOW THEREFORE, in consideration of the foregoing recitals and other good and valuable consideration, the 
receipt and sufficiency of which are mutually acknowledged, the Parties agree as follows: 
 

Amendment Terms and Conditions 

1. Term, Renewal and 
Termination:  

(a) First Amendment Term. This Amendment shall be effective as of the date 
written above and shall end December 31, 2024 (“Amendment Termination Date”).  

 
(b) Renewal.  The Parties may renew this Amendment by mutually agreeing to do 
so in writing on or before the Amendment Termination Date and may also negotiate 
changes that will apply during the Term of this or any subsequent amendment.  

 
(c) Termination. This Amendment may be terminated by either Party following a 
material breach by the other, provided that such termination shall not be effective with 
respect to any breach that is reasonably capable of cure until the end of a 15-calendar 
day period during which the breaching Party may cure the breach to the reasonable 
satisfaction of the other Party.  In the event the breach is not cured, or if no cure is 
possible, the termination will be effective as of the date of notice of termination. 

2. Services: 

1. Finalize current rate analysis using FY25 budget and updated metered data 
2. Prepare three rate scenarios 
3. Assist with follow-up rate structure implementation 

3. Payments and 
Payment Schedule: 

Client shall pay QV for services satisfactorily performed as described below:  
 
(a) Contract will not exceed $15,000; this is a $5,000 increase from original 
contract. 
(b) Mileage will be billed as actual at the prevailing federal reimbursement rate. 
(c) Expenses will be billed as actual with prior approval. 
(d) Client will be invoiced for initial contract amount on June 1, 2024; 
remainder will be due after final deliverable. 

4. Warranties of the 
Parties: 

Each Party represents and warrants to the other that they have the right to enter 
this Amendment, to convey the rights granted, and to fully perform all their 
obligations in this Amendment.   

5. Governing Law: 
This Amendment shall be governed by the laws of the state of Massachusetts without 
giving effect to conflicts of laws principles. The Parties agree to submit disputes arising 
under this Amendment that have not been resolved by good faith negotiation to 
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Amendment Terms and Conditions 
nonbinding mediation before filing legal action or any claim in any administrative or 
other non-judicial forum.  

6. 

Terms and 
Conditions of 
Agreement apply; 
modifications must 
be written: 

(a)   Unless stated otherwise in this or a prior Amendment, all terms and 
conditions of the Agreement shall apply to this Amendment and are incorporated 
herein by this Amendment. The failure of either Party to insist upon performance by 
the other of any provision of this Amendment or to take advantage of its rights in 
any one or more instances will not be considered a continuing waiver of such rights 
in the future. 

 
(b) This Amendment may be modified only in a written document signed by 
authorized representatives of the parties.   

7. Force Majeure: 

(a) Neither Party will be responsible to the other for any losses that result from 
the failure to perform because of Force Majeure.  Force Majeure is an event such 
as war, riot, or other disorder; fire; flood; or any other occurrence that is not within 
the reasonable control of the party claiming Force Majeure and which could not 
have been avoided by the exercise of reasonable diligence or the use of foresight.  
If a Force Majeure occurs, the Party whose performance is affected will notify the 
other Party of the event in writing and will take all reasonable steps to resume 
performance as soon after the Force Majeure as possible. Unless mutually agreed 
otherwise, the affected Party’s performance shall be extended on a day for day 
basis equivalent to the period of Force Majeure, up to a maximum of sixty (60) days.  
  
(b) In the event a Force Majeure event persists longer than sixty (60) days, 
either party may, with prior written notice, terminate this Amendment. 
 
(c) Should either party terminate this Amendment for reasons of Force 
Majeure extending beyond sixty (60) days, or for any other reason, the parties shall 
settle accounts on an equitable basis. 

8. Waiver of Trial by 
Jury: 

EACH PARTY IRREVOCABLY WAIVES ALL RIGHTS TO A TRIAL BY JURY WITH 
RESPECT TO ANY LEGAL PROCEEDING THAT ARISES OUT OF OR RELATES TO THIS 
AMENDMENT. 

9. Notices: 

All notices made under this Amendment shall be in writing and sent by mail or 
electronic means to the Party at the addresses indicated below: 
 To QV:     Ashley Lucht, Senior Director 
   Email:  lucht@quantifiedventures.com  
             To Client:  
 ______________________________ 
                                                ______________________________ 
                                                Attn:   
 Email:  

 
  

mailto:lucht@quantifiedventures.com
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IN WITNESS WHEREOF, the Parties have caused this Amendment to be signed by their authorized 
representatives to be effective as of the date as first written above.  
 
Montague, MA,  
 
By: ______________________________________ 
_______[Title ] 
 
 
Quantified Ventures, LLC  
 
 
By: _____________________________________ 
Shaun O’Rourke, Managing Director 



Parameter Permit Required Limitation Result

Flow 1.83 MGD (Average Monthly) 0.696

BOD mg/L 30 mg/L (Average Monthly Max) 7.6

BOD % Removal >/= 85.0% (Average Monthly) 95.1%

TSS mg/L 30 mg/L (Average Monthly Max) 25.4

TSS % Removal >/= 85.0% (Average Monthly) 91.1%

pH Low 6.0 SU (Daily) 7.24

pH High 8.3 SU (Daily) 7.83

E. coli (Daily) 409.0 MPN (Daily Max) 98.5

E. coli (Rolling) 126.0 MPN (Geomean Average) 28.4

Total Chlorine 1.0 mg/L (Daily Max) 0.73

Total Nitrogen 153 lbs/day (Average Monthly Max) 27.6

MGD=Millions of Gallons per Day (standard water/wastewater flow measurement)

MPN= Most Probable Number 

lbs=unit of measure for loading calculations 
*Note: Summary subject to change pending final data review and submital to EPA/DEP

mg/L= milligram per liter

Montague Permitted Discharge Summary May 2024

BOD=Biochemical Oxygen Demand

TSS= Total Suspended Solids

pH= potential hydrogen (acid/base scale)

SU= Standard Units



Town of Montague 

Personnel Status Change Notice  

New Hires 
Employee #   

 

Board Authorizing Appointment:  Selectboard     Meeting Date: 6/17/2024 

 

Authorized Signature:       

  

Board Authorizing Wages:  Selectboard      Meeting Date: 6/17/2024 

 

Authorized Signature:        

 

  

General Information: 

 

Full name of employee: Jackson Pendleton  Department: CWF  

 

Title: Summer Help & FCTS Co-op Student Effective date of hire: 6/18/2024  

 

New Hire: 

 

Permanent:     Y    X    N If temporary, estimated length of service:  6/06/2025  

 

Hours per Week: 20-40     Union: N/A    

 

 

Wages: 

Union:    

 

 

Wages: Grade             Step             Wage Rate:  $15.00  (annual/ hourly) 

 

 

Notes: Summer Help June-Sept, FCTS Co-op Sept 2024-June 2025 

 

 

 

 

Copies to: 

  Employee     Department    Board of Selectmen 

  Treasurer    Accountant    Retirement Board 

  Town Clerk 
 
Revised 9-25-18-USE for 2021+ 
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Alcoholic Beverages Licensing – Recent Changes in Law 

June 3, 2024 

Chapter 88 of the Acts of 2024, An Act Making Appropriations for the Fiscal Year 2024 to Provide for 

Supplementing Certain Existing Appropriations and for Certain Other Activities and Projects (the “Act”), was signed 

into law by Governor Maura Healey on April 30, 2024. While the Act contains a number of provisions important to 

municipalities, two changes relating to the service of alcoholic beverages on the premises of a license holder are 

of particular interest to local licensing authorities – selling mixed drinks with take-out food (“cocktails to go”) and 

the expansion of licensed premises for outdoor service. The Alcoholic Beverages Control Commission (“ABCC”) 

recently issued advisories on these changes, and this eUpdate is intended to supplement those advisories. Copies 

of both advisories are attached to this update.   

Mixed Drinks Accompanying Take-Out Food Orders 

Section 10 of the Act amends G.L. c. 138 by inserting a new section §12½ that permanently allows 

establishments licensed for the on-premises sale of all alcoholic beverages, distilled spirits, or cordials/liqueurs, as 

those terms are defined in G.L. c. 138, §1 and §12 ½ , to sell mixed drinks, also defined in §12 ½, prepared on the 

licensed premises for off-premises consumption. Establishments covered by this amendment include bars, 

restaurants and several other establishments that prepare and sell mixed drinks, including a pub brewery if it also 

holds a §12 on-premises license. These licensed establishments may now sell mixed drinks allowed under their 

type and category of license provided that they are (1) sold with a food order and (2) in sealed containers, 

“designed to prevent consumption without removal of the lid or cap.” Importantly, authority to sell such 

beverages accompanying a food order for off-premises consumption is provided by statute and does not require 

the approval of the local licensing authority.    

Although Section 10 of the Act allows establishments to sell mixed drinks for off-premises consumption, 

the ABCC advises that the law does not permit licensed establishments to sell “wine or malt beverages” for off-

premises consumption unless those beverages are a part of the “mixed drink” as defined in G.L. c. 138, §12½. The 

ABCC also advises licensed establishments delivering mixed drinks in vehicles owned or leased by the 

establishment to obtain a transportation permit pursuant to G.L. c. 138, §22.  

Outdoor Alcoholic Beverage Service 

Section 4 of the Act amends G.L. c. 40A, the Zoning Act, by inserting a new section, §3B, which streamlines 

the process for approving alterations of licensed premises to include service of alcohol in outdoor dining areas. 

Most notably, the Act eliminates the requirement for approval by the ABCC and allows such alterations in 

premises to be made solely at the local level. Notably, by including this statutory amendment in the Zoning Act, 
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(1) expansion to outdoor areas may be made without regard to any conditions of a special permit, variance, or 

other zoning approval, and (2) such changes may be made without the notices otherwise required by the Zoning 

Act. These changes, similar to those adopted by the ABCC in April 2022, are now permanent.  

In order to take advantage of this expedited procedure, the municipal “chief executive officer” must 

adopt a process for approving such requests. The process should review parking and other practical or safety 

issues that municipalities may have addressed after the issuance of 2022 ABCC guidance. We recommend that 

notice to abutters, still required for the ABCC’s Alteration of Premises application procedure for indoor 

alterations, be included in the new approval process. A licensee may begin utilizing an approved outdoor space 

once such approval is filed with the City or Town Clerk.           

 For further information, please contact your KP Law attorney at 617.556.0007 or Attorney Brian W. Riley by e-

mail at BRiley@k-plaw.com. 

 
Disclaimer: This information is provided as a service by KP Law, P.C. This information is general in nature and does not, and is not intended to, constitute legal 
advice. Neither the provision nor receipt of this information creates an attorney-client relationship with KP Law, P.C.  Whether to take any action based upon 
the information contained herein should be determined only after consultation with legal counsel.    
                   

 

mailto:BRiley@k-plaw.com


  

 

Commonwealth of Massachusetts 

Alcoholic Beverages Control Commission 

 95 Fourth Street, Suite 3  

Chelsea, MA 02150 
 

Jean M. Lorizio, Esq. 

Chairman 

 

 

Telephone: (617) 727-3040 * Fax: (617) 727-1510 * www.mass.gov/abcc 

 

ALCOHOLIC BEVERAGES CONTROL COMMISSION (“ABCC”) ADVISORY 

REGARDING ON-PREMISES LICENSEES PERMANENTLY SELLING MIXED 

DRINKS FOR OFF-PREMISES CONSUMPTION 

 

On April 30, 2024, Governor Maura Healey signed a bill into law creating M.G.L. c. 138, § 12 ½ 

which permanently allows on-premises licensees licensed for the sale of all alcoholic beverages, 

distilled spirits, or cordials/liqueurs to sell mixed drinks for off-premises consumption with the 

purchase of at least one item of food prepared on-site sufficient to serve one individual as part of 

the same transaction.  The text of the law can be found HERE. 

 

Effective immediately, on-premises alcoholic beverages licensees licensed for the sale of all 

alcoholic beverages, distilled spirits, or cordials/ liqueurs1 may sell mixed drinks2 permitted 

under their type and category of license for off-premises consumption subject to the 

following conditions: 

1) The mixed drink must be combined on the licensed premises; 

2) The mixed drink shall not be sold to a person under 21 years of age; 

3) Any delivery of mixed drinks for off-premises consumption shall not be made without 

verification that the person receiving the order has attained 21 years of age; 

4) The mixed drink must be sold in a sealed container3; 

5) The mixed drink must be sold as part of the same transaction as the purchase of food, and 

any order that includes a mixed drink must be placed not later than the hour of which the 

establishment is licensed to sell alcohol or 12:00 A.M., whichever time is earlier; provided, 

 
1 An establishment licensed to sell alcoholic beverages for on-premises consumption applicable to the new 

legislation includes establishments licensed pursuant to section 12, subsection (b) of section 19, section 

19D, subsection (o) of section 19E or section 19H; provided, that an establishment licensed pursuant to said 

section 19D shall also hold a license pursuant to said section 12. 
2 “Mixed drink” is defined as, distilled spirits, cordials or liqueurs, with mixers, that are combined on a 

licensed premises and sold in a sealed container; provided, that a mixed drink may contain wines and malt 

beverages in addition to distilled spirits, cordials or liqueurs; and provided further, that the volume of 

distilled spirits, cordials, liqueurs, wines, malt beverages and mixers contained in said mixed drink shall be 

of the same proportion and same price as if served for on-premises consumption. 
3 “Sealed container” is defined as, a packaged container with a secure lid or cap designed to prevent 

consumption without removal of the lid or cap; provided, however, that if the packaged container has a lid 

with sipping holes or an opening for straws, said container shall be covered or affixed with an additional 

seal; provided further, that said lid, cap or seal shall be affixed before sale in such a way to prevent 

reopening without it being obvious that said lid, cap or seal was removed or broken, which may include 

tape or a sticking adhesive. 

https://malegislature.gov/Laws/SessionLaws/Acts/2024/Chapter88
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that a transaction must include at least 1 item of food prepared on-site sufficient to serve 1 

individual; 

6) A customer is limited to 64 fluid ounces of mixed drinks per transaction consistent with #5 

above; 

7) If the mixed drink in a sealed container is to be transported by a motor vehicle, either by 

delivery or pick-up, the driver of the motor vehicle must transport the mixed drink in the 

trunk of the motor vehicle or an area that is not considered the passenger area, as defined 

by section 24I of chapter 90; and  

8) The volume of distilled spirits, cordials, liqueurs, wines, malt beverages and mixers 

contained in a mixed drink must be of the same proportion and same price as if served for 

on-premises consumption. 

M.G.L. c. 138, § 12 ½ DOES NOT allow on-premises licensees to sell wine or malt beverages 

for off-premises consumption unless the wine and/or malt beverages is part of a mixed drink 

that contains distilled spirits, cordials or liqueurs with mixers.  For example, on-premises 

licensees cannot sell bottles and/or cans of beer or wine for off-premises consumption but 

beer or wine can be used in a “mixed drink” containing distilled spirits, cordials or liqueurs 

with mixers.  M.G.L. c. 138, § 12 ½ also requires that mixed drinks be combined on a licensed 

premises therefore ready to drink cocktails containing distilled spirits, cordials or liqueurs 

may not be sold for off-premises consumption in their unopened original containers. 

Alcoholic beverages manufacturers may still sell alcoholic beverages at retail for off-premises 

consumption if and as allowed by their type and category of license. 

On-premises licensees licensed for the sale of all alcoholic beverages, distilled spirits, or cordials/ 

liqueurs that delivers mixed drinks for off-premises consumption in vehicles owned or leased by 

the establishment or its employees must obtain a transportation permit pursuant to M.G.L. c. 138, 

§ 22 for each vehicle used for delivery of mixed drinks.  On-premises licensees licensed for the 

sale of all alcoholic beverages, distilled spirits, or cordials/ liqueurs may use a third party with a 

permit for express transportation pursuant to M.G.L. c. 138, § 22 for delivery of mixed drinks. 

As always, all licensees must ensure that they comply with the laws of the Commonwealth of 

Massachusetts, and that sales of alcoholic beverages take place only as authorized by federal, state, 

and local law. 

 

Questions concerning this Advisory may be directed to Ralph Sacramone, Executive Director of 

the Massachusetts Alcoholic Beverages Control Commission at (617) 727- 3040 x 731.  

(Issued 5/1/2024) 



  

 

Commonwealth of Massachusetts 

Alcoholic Beverages Control Commission 

 95 Fourth Street, Suite 3  

Chelsea, MA 02150 
 

Jean M. Lorizio, Esq. 

Chairman 
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ALCOHOLIC BEVERAGES CONTROL COMMISSION (“ABCC”) ADVISORY 

REGARDING AMENDMENTS TO ADD OUTDOOR ALCOHOLIC BEVERAGE 

TABLE SERVICE AREAS 
 

On April 30, 2024, Governor Maura Healey signed into law “An Act Making Appropriations for 

the Fiscal Year 2024 to Provide for Supplementing Certain Existing Appropriations and for Certain 

Other Activities and Projects.”  The text of the law can be found HERE. 

 

ABCC approval is no longer required for amendments to add outdoor alcoholic beverage table 

service areas1.  Licensees should contact their Local Licensing Authority “LLA” with any 

questions and apply directly with them.  Nothing in the new law prevents the ABCC “from 

exercising [its] enforcement authority over an amended license nor limit(s) any appeals that can 

be submitted to the commission pursuant to section 67 of chapter 138.” 

Local Boards must provide the ABCC notice of any amended license and can do so by submitting 

an updated Licensing Authority Certification form describing the entire licensed premises, 

including but not limited to the newly approved outdoor alcoholic beverage table service area(s). 

On April 7, 2022, the ABCC approved Guidelines for Outdoor Alcoholic Beverage Service Areas 

which can be found HERE. 

Indoor alteration of premises amendments still require ABCC approval and must comply with the 

“Liquor Control Act” (M.G.L. c. 138) including but not limited to advertisement, abutters’ 

notification requirements and Local Board hearing.   

As always, all licensees must ensure that they comply with the laws of the Commonwealth of 

Massachusetts, and that sales of alcoholic beverages take place only as authorized by federal, 

state, and local law. 

Questions concerning this Advisory may be directed to Ralph Sacramone, Executive Director of 

the Massachusetts Alcoholic Beverages Control Commission at (617) 727- 3040 x 731. 

(Issued 5/1/2024) 

 
1 “Outdoor table service,” is defined as restaurant service that includes food prepared on-site and under a 

food establishment permit issued by a municipal authority pursuant to 105 CMR 590.00 that is served to 

seated diners outside the restaurant building envelope, whether on a sidewalk, patio, deck, lawn, parking 

area or other outdoor space. 

https://malegislature.gov/Laws/SessionLaws/Acts/2024/Chapter88
https://www.mass.gov/lists/abcc-advisories


COMMONWEALTH OF MASSACHUSETTS ~ STANDARD CONTRACT FORM 

(Updated 7/22/2021)    Page 1 of 1 

This form is jointly issued and published by the Office of the Comptroller (CTR), the Executive Office for Administration and Finance (ANF), and the Operational Services 
Division (OSD) as the default contract for all Commonwealth Departments when another form is not prescribed by regulation or policy.  The Commonwealth deems void any changes made 
on or by attachment (in the form of addendum, engagement letters, contract forms or invoice terms) to the terms in this published form or to the Standard Contract Form Instructions 
and Contractor Certifications, the Commonwealth Terms and Conditions for Human and Social Services or the Commonwealth IT Terms and Conditions which are incorporated 
by reference herein.  Additional non-conflicting terms may be added by Attachment. Contractors are required to access published forms at CTR Forms: https://www.macomptroller.org/forms.  
Forms are also posted at OSD Forms: https://www.mass.gov/lists/osd-forms.  
CONTRACTOR LEGAL NAME:  Town of Montague 
(and d/b/a):   

COMMONWEALTH DEPARTMENT NAME:  Executive Office of Economic Development 
MMARS Department Code:  EED 

Legal Address: (W-9, W-4): One Avenue A, Montague, MA 01376 Business Mailing Address:  1 Ashburton Place, Room 2101, Boston, MA 02108 
Contract Manager:  Walter Ramsey Phone:  (413) 863-3200 x126 Billing Address (if different):  
E-Mail:  walterr@montague-ma.gov Fax: Contract Manager:  Mallory Sullivan Phone: 857-408-0793 
Contractor Vendor Code:  VC 6000191893 E-Mail: mallory.sullivan@mass.gov Fax:  (617) 788-3605 
Vendor Code Address ID (e.g. “AD001”):   AD  0001   .  
(Note: The Address ID must be set up for EFT payments.) 

MMARS Doc ID(s): 24RDFMONTAGUEAVENUEA 

RFR/Procurement or Other ID Number: RDF FY2024 
__X_   NEW CONTRACT 

PROCUREMENT OR EXCEPTION TYPE: (Check one option only) 
__ Statewide Contract (OSD or an OSD-designated Department)  
__ Collective Purchase (Attach OSD approval, scope, budget)  
_X_ Department Procurement (includes all Grants - 815 CMR 2.00) (Solicitation 

Notice or RFR, and Response or other procurement supporting documentation) 
__ Emergency Contract (Attach justification for emergency, scope, budget) 
__ Contract Employee (Attach Employment Status Form, scope, budget) 
__ Other Procurement Exception (Attach authorizing language, legislation with 

specific exemption or earmark, and exception justification, scope and budget) 

___  CONTRACT AMENDMENT 
Enter Current Contract End Date Prior to Amendment:  June 30 , 2025       . 
Enter Amendment Amount: $ no change. (or “no change”)  
AMENDMENT TYPE: (Check one option only. Attach details of amendment changes.) 
__ Amendment to Date, Scope or Budget (Attach updated scope and budget)  
__ Interim Contract (Attach justification for Interim Contract and updated scope/budget) 
__ Contract Employee (Attach any updates to scope or budget) 
__ Other Procurement Exception (Attach authorizing language/justification and updated 

scope and budget) 

The Standard Contract Form Instructions and Contractor Certifications and the following Commonwealth Terms and Conditions document are incorporated by reference 
into this Contract and are legally binding: (Check ONE option):  _X_ Commonwealth Terms and Conditions __ Commonwealth Terms and Conditions For Human and Social 
Services __ Commonwealth IT Terms and Conditions   
COMPENSATION: (Check ONE option): The Department certifies that payments for authorized performance accepted in accordance with the terms of this Contract will be supported 
in the state accounting system by sufficient appropriations or other non-appropriated funds, subject to intercept for Commonwealth owed debts under 815 CMR 9.00.   
__ Rate Contract. (No Maximum Obligation)  Attach details of all rates, units, calculations, conditions or terms and any changes if rates or terms are being amended.) 
_X_ Maximum Obligation Contract.  Enter total maximum obligation for total duration of this contract (or new total if Contract is being amended). $500,000       .   

PROMPT PAYMENT DISCOUNTS (PPD):  Commonwealth payments are issued through EFT 45 days from invoice receipt. Contractors requesting accelerated payments must identify 
a PPD as follows:  Payment issued within 10 days __% PPD; Payment issued within 15 days __ % PPD; Payment issued within 20 days __ % PPD; Payment issued within 30 days 
__% PPD.  If PPD percentages are left blank, identify reason: _X_agree to standard 45 day cycle __ statutory/legal or Ready Payments (M.G.L. c. 29, § 23A); __ only initial payment 
(subsequent payments scheduled to support standard EFT 45 day payment cycle. See Prompt Pay Discounts Policy.) 
BRIEF DESCRIPTION OF CONTRACT PERFORMANCE or REASON FOR AMENDMENT: (Enter the Contract title, purpose, fiscal year(s) and a detailed description of the scope of 
performance or what is being amended for a Contract Amendment.  Attach all supporting documentation and justifications.)  
Capital grant funding through the Rural Development Fund (pursuant to Plan Item D038 in the Mass. Capital Investment Plan 2024-2028) to support a public infrastructure 
and/or planning project, in accordance with the scope and additional terms and conditions outlined in Attachment A, and as described in the attached RFR response. 
ANTICIPATED START DATE:  (Complete ONE option only) The Department and Contractor certify for this Contract, or Contract Amendment, that Contract obligations:  
_X_ 1. may be incurred as of the Effective Date (latest signature date below) and no obligations have been incurred prior to the Effective Date.   
__ 2. may be incurred as of     , 20      , a date LATER than the Effective Date below and no obligations have been incurred prior to the Effective Date. 
__ 3. were incurred as of              , 20       , a date PRIOR to the Effective Date below, and the parties agree that payments for any obligations incurred prior to the Effective Date are 

authorized to be made either as settlement payments or as authorized reimbursement payments, and that the details and circumstances of all obligations under this Contract are 
attached and incorporated into this Contract.  Acceptance of payments forever releases the Commonwealth from further claims related to these obligations.   

CONTRACT END DATE:  Contract performance shall terminate as of    June 30  ,  2025     , with no new obligations being incurred after this date unless the Contract is properly 
amended, provided that the terms of this Contract and performance expectations and obligations shall survive its termination for the purpose of resolving any claim or dispute, for 
completing any negotiated terms and warranties, to allow any close out or transition performance, reporting, invoicing or final payments, or during any lapse between amendments. 

CERTIFICATIONS:  Notwithstanding verbal or other representations by the parties, the “Effective Date” of this Contract or Amendment shall be the latest date that this Contract or 
Amendment has been executed by an authorized signatory of the Contractor, the Department, or a later Contract or Amendment Start Date specified above, subject to any required 
approvals.  The Contractor certifies that they have accessed and reviewed all documents incorporated by reference as electronically published and the Contractor makes all certifications 
required under the Standard Contract Form Instructions and Contractor Certifications under the pains and penalties of perjury, and further agrees to provide any required documentation 
upon request to support compliance, and agrees that all terms governing performance of this Contract and doing business in Massachusetts are attached or incorporated by reference 
herein according to the following hierarchy of document precedence, the applicable Commonwealth Terms and Conditions, this Standard Contract Form, the Standard Contract Form 
Instructions and Contractor Certifications, the Request for Response (RFR) or other solicitation, the Contractor’s Response (excluding any language stricken by a Department as 
unacceptable, and additional negotiated terms, provided that additional negotiated terms will take precedence over the relevant terms in the RFR and the Contractor’s Response only if 
made using the process outlined in 801 CMR 21.07, incorporated herein, provided that any amended RFR or Response terms result in best value, lower costs, or a more cost effective 
Contract. 
AUTHORIZING SIGNATURE FOR THE CONTRACTOR: 

X: _______________________________________ Date: ________________ 
(Signature and Date Must Be Captured At Time of Signature) 

Print Name: Richard Kuklewicz_______________________________ 

Print Title: Selectboard Chair ________________________________ 

AUTHORIZING SIGNATURE FOR THE COMMONWEALTH: 

X: _________________________________________ Date:  ___________________ 
(Signature and Date Must Be Captured At Time of Signature) 

Print Name: __Spencer Gurley-Green or Designee___________________________ 

Print Title: ____EOED - CFO_____________________________________________ 

X

http://www.macomptroller.org/wp-content/uploads/instructions_standard-contract-form.pdf
http://www.macomptroller.org/wp-content/uploads/instructions_standard-contract-form.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-information-technology.pdf
https://www.macomptroller.org/forms
https://www.mass.gov/lists/osd-forms
https://www.mass.gov/law-library/815-cmr
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
http://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-information-technology.pdf
https://www.mass.gov/law-library/815-cmr
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A
https://www.mass.gov/law-library/801-cmr
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INSTRUCTIONS 

The following Instructions, Contractor Certifications and the applicable 

Commonwealth Terms and Conditions are incorporated by reference into an 

executed Standard Contract Form. Instructions are provided to assist with 

completion of the Standard Contract Form. Additional terms are incorporated by 

reference. Links to legal citations are to unofficial versions and Departments and 

Contractors should consult with their legal counsel to ensure compliance with all 

legal requirements. Please note that not all applicable laws have been cited. 

Contractor Legal Name (and D/B/A): Enter the Full Legal Name of the 

Contractor's business as it appears on the Contractor’s W-9 or W-4 Form 

(Contract Employees only) and the applicable Commonwealth Terms and 

Conditions. If Contractor also has a “doing business as” (d/b/a) name, BOTH the 

legal name and the “d/b/a” name must appear in this section. 

Contractor Legal Address: Enter the Legal Address of the Contractor as it 

appears on the Contractor’s W-9 or W-4 Form (Contract Employees only) which 

must match the legal address on the 1099I table in MMARS (or the Legal 

Address in HR/CMS for a Contract Employee). 

Contractor Contract Manager: Enter the authorized Contract Manager who 

will be responsible for managing the Contract. The Contract Manager should be 

an Authorized Signatory or, at a minimum, a person designated by the Contractor 

to represent the Contractor, receive legal notices and negotiate ongoing Contract 

issues. The Contract Manager is considered “Key Personnel” and may not be 

changed without the prior written approval of the Department. If the Contract is 

posted on COMMBUYS, the name of the Contract Manager must be included in 

the Contract on COMMBUYS. 

Contractor E-Mail Address/Phone/Fax: Enter the electronic mail (e-mail) 

address, phone and fax number of the Contractor Contract Manager. This 

information must be kept current by the Contractor to ensure that the Department 

can contact the Contractor and provide any required legal notices. Notice 

received by the Contract Manager (with confirmation of actual receipt) through 

the listed address, fax number(s) or e-mail address will meet any written legal 

notice requirements. 

Contractor Vendor Code: The Department must enter the MMARS Vendor 

Code assigned by the Commonwealth. If a Vendor Code has not yet been 

assigned, leave this space blank and the Department will complete this section 

when a Vendor Code has been assigned. The Department is responsible under 

the Vendor File and W-9s Policy for verifying with authorized signatories of the 

Contractor, as part of contract execution, that the legal name, address and Federal 

Tax Identification Number (TIN) in the Contract documents match the state 

accounting system. 

Vendor Code Address ID: (e.g., “AD001”) The Department must enter the 

MMARS Vendor Code Address ID identifying the payment remittance address 

for Contract payments, which MUST be set up for EFT payments PRIOR to the 

first payment under the Contract in accordance with the Bill Paying and Vendor 

File and W-9 policies. 

Commonwealth Department Name: Enter the full Department name with the 

authority to obligate funds encumbered for the Contract. 

Commonwealth MMARS Alpha Department Code: Enter the three (3) letter 

MMARS Code assigned to this Commonwealth Department in the state 

accounting system. 

Department Business Mailing Address: Enter the address where all formal 

correspondence to the Department must be sent. Unless otherwise specified in 

the Contract, legal notice sent or received by the Department’s Contract Manager 

(with confirmation of actual receipt) through the listed address, fax number(s) or 

e-mail address for the Contract Manager will meet any requirements for legal 

notice. 

Department Billing Address: Enter the Billing Address or e-mail address if 

invoices must be sent to a different location. Billing, confirmation of delivery or 

performance issues should be resolved through the listed Contract Managers. 

Department Contract Manager: Identify the authorized Contract Manager 

who will be responsible for managing the Contract, who should be an authorized 

signatory or an employee designated by the Department to represent the 

Department to receive legal notices and negotiate ongoing Contract issues. 

Department E-Mail Address/Phone/Fax: Enter the e-mail address, phone and 

fax number of the Department Contract Manager. Unless otherwise specified in 

the Contract, legal notice sent or received by the Contract Manager (with 

confirmation of actual receipt) through the listed address, fax number(s) or e- 

mail address will meet any requirements for written notice under the Contract. 

MMARS Document ID(s): Enter the MMARS 20-character encumbrance 

transaction number associated with this Contract, which must remain the same 

for the life of the Contract. If multiple numbers exist for this Contract, identify 

all Document IDs. 

RFR/Procurement or Other ID Number or Name: Enter the Request for 

Response (RFR) or other Procurement Reference number, Contract ID Number 

or other reference or tracking number for this Contract or Amendment which will 

be entered into the Board Award Field in the MMARS encumbrance transaction 

for this Contract. 

NEW CONTRACTS (Left Side of Form): 

Complete this section ONLY if this Contract is brand new. (Complete the 

CONTRACT AMENDMENT section for any material changes to an 

existing or an expired Contract, and for exercising options to renew or 

annual contracts under a multi-year procurement or grant program.) 

Procurement or Exception Type: Check the appropriate type of procurement 

or exception for this Contract. Only one option can be selected. See the Office 

of the Comptroller Guidance for Vendors Policies (State Finance Law and 

General Requirements, Acquisition Policy and Fixed Assets) and the Operational 

Services Division Conducting Best Value Procurements Handbook for details. 

Statewide Contract (OSD or an OSD-designated Department): Check this 

option for a Statewide Contract under OSD, or by an OSD-designated 

Department. 

Collective Purchase approved by OSD: Check this option for Contracts 

approved by OSD for collective purchases through federal, state, or local 

government or other entities. 

Department Procurement: Check this option for a Department contract 

procurement including state grants and federal sub-grants under 815 CMR 2.00 

and State Grants and Federal Subgrants Policy, Departmental Master 

Agreements (MA). If this is a multi-Department user Contract, state that multi- 

Department use is allowable in the section labeled “Brief Description.” 

Emergency Contract: Check this option when the Department has determined 

that an unforeseen crisis or incident has arisen which requires or mandates 

immediate purchases to avoid substantial harm to the functioning of government, 

the provision of necessary or mandated services, or where the health, welfare or 

safety of clients or other persons or serious damage to property is threatened. 

Contract Employee: Check this option when the Department requires the 

performance of an Individual Contractor, and when the planned Contract 

performance with an Individual has been classified using the Employment Status 

https://www.mass.gov/regulations/815-CMR-2-state-grants-federal-grant-awards-federal-subgrants-and-subsidies
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Form (prior to the Contractor's selection) as work of a Contract Employee and 

not that of an Independent Contractor. 

Other Procurement Exception: Check this option when another procurement 

exception exists, such as legislation with specific language naming the 

Contractor as a recipient of a grant or contract, an existing legal obligation, a 

prohibition or other circumstance that exempts or prohibits a Contract from being 

competitively procured, or identify any other procurement exception not already 

listed. Legislative “earmarks” exempt the Contract solely from procurement 

requirements; all other Contract and state finance laws and policies apply. 

Supporting documentation must be attached to explain and justify the exemption. 

CONTRACT AMENDMENT (Right Side of Form) 

Complete this section for any Contract being renewed, amended, or to continue 

a lapsed Contract. All Contracts with available options to renew must be amended 

referencing the original procurement and Contract Document IDs, since all 

continuing contracts must be maintained in the same Contract file (even if the 

underlying appropriation changes each fiscal year). See “Amendments, 

Suspensions, and Termination Policy.” 

Enter Current Contract End Date: Enter the termination date of the Current 

Contract being amended, even if this date has already passed. (Note: Current 

Start Date is not requested since this date does not change and is already recorded 

in MMARS.) 

Enter Amendment Amount: Enter the amount of the Amendment increase or 

decrease to a Maximum Obligation Contract. Enter “no change” for Rate 

Contracts or if there is no change. 

Amendment Type: Identify the type of Amendment being made. 

Documentation supporting the updates to performance and budget must be 

attached. 

Amendment to Date, Scope or Budget: Check this option when renewing a 

Contract or executing an Amendment (“material change” in Contract terms) even 

if the Contract has lapsed. The parties may negotiate a change in any element of 

Contract performance or cost identified in the RFR or the Contractor’s response 

which results in lower costs, or a more cost-effective or better value performance 

than was presented in the original selected response, provided the negotiation 

results in a better value within the scope of the RFR than what was proposed by 

the Contractor in the original selected response. Any “material change” in the 

Contract terms must be memorialized in a formal Amendment even if a 

corresponding MMARS transaction is not needed to support the change. 

Additional negotiated terms will take precedence over the relevant terms in the 

RFR and the Contractor’s Response only if made using the process outlined in 

801 CMR 21.07, incorporated herein, provided that any amended RFR or 

Response terms result in best value, lower costs, or a more cost effective 

Contract. 

Interim Contracts: Check this option for an Interim Contract to prevent a lapse 

of Contract performance whenever an existing Contract is being re-procured but 

the new procurement has not been completed, to bridge the gap during 

implementation between an expiring and a new procurement, or to contract with 

an interim Contractor when a current Contractor is unable to complete full 

performance under a Contract. 

Contract Employee: Check this option when the Department requires a renewal 

or other amendment to the performance of a Contract Employee. 

Other Procurement Exception: Check this option when another procurement 

exception exists, such as legislation with specific language naming the 

Contractor as a recipient of a grant or contract; an existing legal obligation; a 

prohibition or other circumstance that exempts or prohibits a Contract from being 

competitively procured, or identify any other procurement exception not already 

listed. Legislative “earmarks” exempt the Contract solely from procurement 

requirements, and all other Contract and state finance laws and policies apply. 

Attach Supporting documentation to explain and justify the exemption and 

whether Contractor selection has been publicly posted. 

COMMONWEALTH TERMS AND CONDITIONS 

Identify which version of the Commonwealth Terms and Conditions is 

incorporated by reference into this Contract: the Commonwealth Terms and 

Conditions (TC), the Commonwealth IT Terms and Conditions (TC-IT), or the 

Commonwealth Terms and Conditions for Human and Social Services (TC- 

HHS). The Comptroller Expenditure Classification Handbook identifies the 

applicable Commonwealth Terms and Conditions based upon the object code for 

the contract. 

COMPENSATION 

Identify if the Contract is a Rate Contract (with no stated Maximum Obligation) 

or a Maximum Obligation Contract (with a stated Maximum Obligation) and 

identify the Maximum Obligation. If the Contract is being amended, enter the 

new Maximum Obligation based upon the increase or decreasing Amendment. 

The Total Maximum Obligation must reflect the total funding for the dates of 

service under the contract, including the Amendment amount if the Contract is 

being amended. The Maximum Obligation must match the MMARS 

encumbrance. Funding and allotments must be verified as available and 

encumbered prior to incurring obligations. If a Contract includes both a 

Maximum Obligation component and Rate Contract component, check off both. 

Specific Maximum Obligation amounts or amended amounts and Attachments 

must clearly outline the Contract breakdown to match the encumbrance. 

PROMPT PAY DISCOUNTS 

Payments are processed within a 45 day payment cycle through EFT, in 

accordance with the Commonwealth Bill Paying Policy for investment and cash 

flow purposes. Departments may NOT negotiate accelerated payments and 

Payees are NOT entitled to accelerated payments UNLESS a prompt payment 

discount (PPD) is provided to support the Commonwealth’s loss of investment 

earnings for this earlier payment, or unless a payment is legally mandated to be 

made in less than 45 days (e.g., construction contracts, Ready Payments under 

M.G.L. c. 29, § 23A). See Prompt Pay Discounts Policy. PPD are identified as a 

percentage discount which will be automatically deducted when an accelerated 

payment is made. Reduced contracts rates may not be negotiated to replace a 

PPD. If PPD fields are left blank, please identify that the Contractor agrees to 

the standard 45 day cycle, a statutory/legal exemption such as Ready Payments 

(M.G.L. c. 29, § 23A), or only an initial accelerated payment for reimbursements 

or startup costs for a grant, with subsequent payments scheduled to support 

standard EFT 45 day payment cycle. Financial hardship is not a sufficient 

justification to accelerate cash flow for all payments under a Contract. Initial 

grant or contract payments may be accelerated for the first invoice or initial grant 

installment, but subsequent periodic installments or invoice payments should be 

scheduled to support the Payee cash flow needs and the standard 45 day EFT 

payment cycle, in accordance with the Bill Paying Policy. Any accelerated 

payment that does not provide for a PPD must have a legal justification in the 

Contract file for audit purposes explaining why accelerated payments were 

allowable without a PPD. 

https://www.mass.gov/regulations/801-CMR-21-procurement-of-commodities-or-services-including-human-and-social-services
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A
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BRIEF DESCRIPTION OF CONTRACT PERFORMANCE 

Enter a brief description of the Contract performance, project name or other 

identifying information for the Contract to specifically identify the Contract 

performance, match the Contract with attachments, determine the appropriate 

expenditure code (as listed in the Expenditure Classification Handbook) or to 

identify or clarify important information related to the Contract such as the Fiscal 

Year(s) of performance (ex. “FY2021” or “FY2021-23”). Identify settlements or 

other exceptions and attach more detailed justification and supporting 

documents. Enter “Multi-Department Use” if other Departments can access the 

procurement. For Amendments, identify the purpose and what items are being 

amended. Merely stating “see attached” or referencing attachments without a 

narrative description of performance is insufficient. 

ANTICIPATED START DATE 

The Department and Contractor must certify when obligations under this 

Contract/Amendment may be incurred. Option 1 is the default option when 

performance may begin as of the Effective Date (latest signature date and any 

required approvals). If the parties want a new Contract or renewal to begin as of 

the upcoming fiscal year then list the fiscal year(s) (ex. “FY2021” or “FY2021- 

23”) in the Brief Description section. Performance starts and encumbrances 

reflect the default Effective Date (if no FY is listed) or the later FY start date (if 

a FY is listed). Use Option 2 only when the Contract will be signed well in 

advance of the start date and identify a specific future start date. Do not use 

Option 2 for a fiscal year start unless it is certain that the Contract will be signed 

prior to the fiscal year. Option 3 is used in lieu of the Settlement and Release 

Form when the Contract/Amendment is signed late, and obligations are incurred 

by the Contractor prior to the Effective Date, which the Department has either 

requested, accepted, or deemed legally eligible for reimbursement, and the 

Contract includes supporting documents justifying the performance or proof of 

eligibility and approximate costs. Any obligations incurred outside the scope of 

the Effective Date under any Option listed, even if the incorrect Option is 

selected, shall be automatically deemed a settlement included under the terms of 

the Contract and upon payment to the Contractor will release the Commonwealth 

from further obligations for the identified performance. All settlement payments 

require justification and must be under the same encumbrance and object codes 

as the Contract payments. Performance dates are subject to M.G.L. c. 4, § 9. 

CONTRACT END DATE 

The Department must enter the date that Contract performance will terminate. If 

the Contract is being amended and the Contract End Date is not changing, 

this date must be entered again here. A Contract must be signed for at least 

the initial duration but not longer than the period of procurement listed in the 

RFR, or other solicitation document (if applicable). No new performance is 

allowable beyond the end date without an amendment, but the Department may 

allow a Contractor to complete minimal close out performance obligations if 

substantial performance has been made prior to the termination date of the 

Contract and prior to the end of the fiscal year in which payments are 

appropriated, provided that close out performance is subject to appropriation and 

funding limits under state finance law, and CTR may adjust encumbrances and 

payments in the state accounting system to enable final close out payments. 

Performance dates are subject to M.G.L. c. 4, § 9. 

CONTRACTOR AUTHORIZED SIGNATORIES FOR EXECUTION 

See Comptroller policies entitled “Department Head Signature Authorization” 

and “Contractor Authorized Signatory Listing” for guidance. 

Authorizing Signature for Contractor/Date: The Authorized Contractor 

Signatory must sign and enter the date the Contract is signed. See section above 

under “Anticipated Contract Start Date.” Rubber stamps are not acceptable.  

Acceptance of payment by the Contractor shall waive any right of the Contractor 

to claim the Contract/Amendment is not valid and the Contractor may  not void the 

Contract. Proof of Contractor signature authorization on a Contractor 

Authorized Signatory Listing may be required by the Department if not already 

on file See Contract and ISA Execution after the COVID-19 State of Emergency. 

Contractor Name/Title: The Contractor Authorized Signatory’s name and title 

must appear legibly as it appears on the Contractor Authorized Signatory 

Listing. 

Authorizing Signature For Commonwealth/Date: The Authorized 

Department Signatory must sign and enter the date the Contract is signed. See 

section above under “Anticipated Start Date.” Rubber stamps are not 

acceptable. The Authorized Signatory must be an employee within the 

Department legally responsible for the Contract. See Department Head Signature 

Authorization. The Department must have the legislative funding appropriated 

for all the costs of this Contract or funding allocated under an approved 

Interdepartmental Service Agreement (ISA). A Department may not contract for 

performance to be delivered to or by another state department without specific 

legislative authorization (unless this Contract is a Statewide Contract). For 

Contracts requiring Secretariat signoff, evidence of Secretariat signoff must be 

included in the Contract file. 

Department Name/Title: Legibly enter Authorized Signatory’s name and title. 

CONTRACTOR CERTIFICATIONS AND LEGAL REFERENCES 

Notwithstanding verbal or other representations by the parties, the “Effective 

Date” of this Contract or Amendment shall be the latest date that this Contract 

or Amendment has been executed by an authorized signatory of the Contractor, 

the Department, or a later Contract or Amendment Start Date specified, subject 

to any required approvals. The Contractor makes all certifications required under 

this Contract under the pains and penalties of perjury, and agrees to provide any 

required documentation upon request to support compliance, and agrees that all 

terms governing performance of this Contract and doing business in 

Massachusetts are attached or incorporated by reference herein. 

Commonwealth and Contractor Ownership Rights. The Contractor certifies 

and agrees that the Commonwealth is entitled to ownership and possession of all 

“deliverables” purchased or developed with Contract funds. A Department may 

not relinquish Commonwealth rights to deliverables nor may Contractors sell 

products developed with Commonwealth resources without just compensation. 

The Contract should detail all Commonwealth deliverables and ownership rights 

and any Contractor proprietary rights. 

Qualifications. The Contractor certifies that it is qualified and shall at all times 

remain qualified to perform this Contract, and that performance shall be timely 

and meet or exceed industry standards for the performance required, which 

includes obtaining requisite licenses, registrations, permits, resources for 

performance, and sufficient professional, liability, and other appropriate 

insurance to cover the performance. If the Contractor is a business, the 

Contractor certifies that it is listed under the Secretary of State’s website as 

licensed to do business in Massachusetts, as required by law. 

Laws and Regulations Prohibiting Discrimination and Human Trafficking. 

Contractors acknowledge and certify as a condition of this Contract that they are 

responsible for complying fully with all state and federal laws prohibiting 

https://www.macomptroller.org/expenditure-classification-handbook/
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleI/Chapter4/Section9
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleI/Chapter4/Section9
http://macomptroller.org/wp-content/uploads/announcement_2021-06-14_contract-and-isa-execution-after-covid-19.pdf
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discrimination, human trafficking, and forced labor, including but not limited to 

M.G.L. c. 265 §§ 49-57. 

Business Ethics and Fraud, Waste and Abuse Prevention. The Contractor 

certifies that performance under this Contract, in addition to meeting the terms 

of the Contract, will be made using ethical business standards and good 

stewardship of taxpayer and other public funding and resources to prevent fraud, 

waste and abuse. 

Collusion. The Contractor certifies that this Contract has been offered in good 

faith and without collusion, fraud, or unfair trade practices with any other person, 

and that any actions to avoid or frustrate fair and open competition are prohibited 

by law and shall be grounds for rejection or disqualification of a Response or 

termination of this Contract. 

Public Records and Access. The Contractor shall provide full access to records 

related to performance and compliance to the Department and officials listed 

under Executive Order 195 and M.G.L. c. 11, §12 for six (6) years beginning on 

the first day after the final payment under this Contract or such longer period as 

necessary for the resolution of any litigation, claim, negotiation, audit or other 

inquiry involving this Contract. Access to view Contractor records related to any 

breach or allegation of fraud, waste and/or abuse may not be denied and 

Contractor can not claim confidentiality or trade secret protections solely for 

viewing but not retaining documents. Routine Contract performance compliance 

reports or documents related to any alleged breach or allegation of non- 

compliance, fraud, waste, abuse or collusion may be provided electronically and 

shall be provided at Contractor’s own expense. Reasonable costs for copies of 

non-routine Contract related records shall not exceed the rates for public records 

under 950 CMR 32.00. 

Debarment. The Contractor certifies that neither it nor any of its subcontractors 

are currently debarred or suspended by the federal or state government under any 

law or regulation including Executive Order 147; M.G.L. c. 29, § 29F; M.G.L. 

c. 30, § 39R; M.G.L. c. 149 §§ 27C, 44C and 148B; and M.G.L. c. 152, § 25C. 

Applicable Laws. The Contractor shall comply with all applicable state laws 

and regulations including, but not limited to, the Massachusetts General Laws; 

the Official Code of Massachusetts Regulations; Code of Massachusetts 

Regulations (unofficial); 801 CMR 21.00 (Procurement of Commodity and 

Service Procurements, Including Human and Social Services); 815 CMR 2.00 

(Grants and Subsidies); 808 CMR 1.00 (Compliance, Reporting and Auditing for 

Human And Social Services); AICPA Standards; confidentiality of Department 

records under M.G.L. c. 66A; and the Massachusetts Constitution Article XVIII, 

if applicable. 

Invoices. The Contractor must submit invoices in accordance with the terms of 

the Contract and the Commonwealth Bill Paying Policy. Contractors must be 

able to reconcile and properly attribute concurrent payments from multiple 

Departments. Final invoices in any fiscal year must be submitted no later than 

August 15 for performance made and received (goods delivered, services 

completed) prior to June 30, in order to make payment for that performance prior 

to the close of the fiscal year to prevent reversion of appropriated funds. Failure 

to submit timely invoices by August 15 or other date listed in the Contract shall 

authorize the Department to issue an estimated payment based upon the 

Department’s determination of performance delivered and accepted. The 

Contractor’s acceptance of an estimated payment releases the Commonwealth 

from further claims for these invoices. If budgetary funds revert due to the 

Contractor’s failure to submit timely final invoices, or for disputing an 

estimated payment, the Department may deduct a penalty of up to 10% 

from any final payment in the next fiscal year for failure to submit timely 

invoices. 

Payments Subject To Appropriation. Pursuant to M.G.L. c. 29 §§ 26, 27 and 

29, Departments are required to expend funds only for the purposes set forth by 

the Legislature and within the funding limits established through appropriation, 

allotment and subsidiary, including mandated allotment reductions triggered by 

M.G.L. c. 29, § 9C. A Department cannot authorize or accept performance in 

excess of an existing appropriation and allotment, or sufficient non-appropriated 

available funds. Any oral or written representations, commitments, or assurances 

made by the Department or any other Commonwealth representative are not 

binding. The Commonwealth has no legal obligation to compensate a Contractor 

for performance that is not requested and is intentionally delivered by a 

Contractor outside the scope of a Contract. Contractors should verify funding 

prior to beginning performance. 

Intercept. Contractors may be registered as Customers in the Vendor file if the 

Contractor owes a Commonwealth debt. Unresolved and undisputed debts, and 

overpayments of Contract payments that are not reimbursed timely shall be 

subject to intercept pursuant to M.G.L. c. 7A, § 3 and 815 CMR 9.00. Contract 

overpayments will be subject to immediate intercept or payment offset. The 

Contractor may not penalize any state Department or assess late fees, cancel a 

Contract or other services if amounts are intercepted or offset due to recoupment 

of an overpayment, outstanding taxes, child support, other overdue debts or 

Contract overpayments. 

Tax Law Compliance. The Contractor certifies under the pains and penalties of 

perjury: (1) tax compliance with federal tax laws; (2) tax compliance with state 

tax laws including, but not limited to, M.G.L. c. 62C, § 49A, reporting of 

employees and contractors, withholding and remitting of tax withholdings and 

child support; and (3) Contractor is in good standing with respect to all state taxes 

and returns due, reporting of employees and contractors under M.G.L. c. 62E, 

withholding and remitting child support including M.G.L. c. 119A, § 12, TIR 

05-11, New Independent Contractor Provisions and applicable TIRs. 

Bankruptcy, Judgments, Potential Structural Changes, Pending Legal 

Matters and Conflicts. The Contractor certifies it has not been in bankruptcy or 

receivership within the last three calendar years which would negatively impact 

Contractor’s ability to fulfill the terms of this Contract or Amendment. 

Contractor certifies that it will immediately notify the Department, in writing, of 

any filing for bankruptcy and/or receivership, any potential structural change in 

its organization, or if there is any risk to the solvency of the Contractor that may 

impact the Contractor’s ability to timely fulfill the terms of this Contract or 

Amendment. The Commonwealth reserves the right to request additional 

information regarding the financial viability of the Contractor and its ability to 

perform. The Contractor certifies that at any time during the period of the 

Contract the Contractor is required to affirmatively disclose in writing to the 

Department Contract Manager the details of any judgment, criminal conviction, 

investigation or litigation pending against the Contractor or any of its officers, 

directors, employees, agents, or subcontractors, including any potential conflicts 

of interest of which the Contractor has knowledge, or learns of during the 

Contract term. Law firms or Attorneys providing legal services are required to 

identify any potential conflict with representation of any Department client in 

accordance with Massachusetts Board of Bar Overseers (BBO) rules. 

Federal Anti-Lobbying and Other Federal Requirements. If receiving 

federal funds, the Contractor certifies compliance with federal anti-lobbying 

requirements including 31 USC § 1352; other federal requirements; Federal 

Executive Order 11246; Air Pollution Act; Federal Water Pollution Control Act 

and Federal Employment Laws. 

Protection of Commonwealth Data, Personal Data and Information. The 

Contractor certifies that all steps will be taken to ensure the security and 

https://www.mass.gov/executive-orders/no-195-vendor-contracts
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter11/Section12
https://www.mass.gov/regulations/950-CMR-3200-public-records-access
https://www.mass.gov/executive-orders/no-147-governors-code-suspension-and-debarment-of-public-contracts
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section29F
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter30/Section39R
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter30/Section39R
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter149/Section27C
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter149/Section148B
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter152/Section25C
https://www.mass.gov/regulations/801-CMR-21-procurement-of-commodities-or-services-including-human-and-social-services
https://www.mass.gov/regulations/815-CMR-2-state-grants-federal-grant-awards-federal-subgrants-and-subsidies
https://www.mass.gov/regulations/808-CMR-100-compliance-reporting-and-auditing-for-human-and-social-services
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66A
https://malegislature.gov/laws/constitution#articlesOfAmendment
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section26
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section27
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section29
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section9C
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7A/Section3
https://www.mass.gov/regulations/815-CMR-9-debt-collection-and-intercept
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIX/Chapter62C/Section49A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIX/Chapter62E
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIX/Chapter62E
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIX/Chapter62E
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXVII/Chapter119A/Section12
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confidentiality of all Commonwealth data for which the Contractor becomes a 

holder, either as part of performance or inadvertently during performance, with 

special attention to restricting access, use and disbursement of personal data and 

information under M.G.L. c. 93H and c. 66A and other applicable state and 

federal privacy requirements. The Contractor shall comply with M.G.L. c. 93I 

for the proper disposal of all paper and electronic media, backups or systems 

containing personal data and information. The Contractor shall also ensure that 

any personal data or information transmitted electronically or through a portable 

device is properly encrypted using (at a minimum) the Commonwealth’s 

“Cryptographic Management Standard” set forth in the Enterprise Information 

Security Policies and Standards published by the Executive Office for 

Technology, Services and Security (EOTSS), or a comparable Standard 

prescribed by the Department. Contractors with access to credit card or banking 

information of Commonwealth customers certify that the Contractor is PCI 

compliant in accordance with the Payment Card Industry Council Standards, and 

shall provide confirmation of compliance during the Contract. The Contractor 

shall immediately notify the Department in the event of any security breach, 

including the unauthorized access, disbursement, use or disposal of personal data 

or information and, in the event of a security breach, the Contractor shall 

cooperate fully with the Commonwealth and provide access to any information 

necessary for the Commonwealth to respond to the security breach and shall be 

fully responsible for any damages associated with the Contractor’s breach 

including, but not limited to, damages under M.G.L. c. 214, § 3B. 

For all Contracts involving the Contractor’s access to personal information, as 

defined in M.G.L. c. 93H, and personal data, as defined in M.G.L. c. 66A, or 

access to Department systems containing such information or data, Contractor 

certifies under the pains and penalties of perjury that the Contractor: (1) has read 

M.G.L. c. 93H and c. 66A and agrees to protect any and all personal information 

and personal data; and (2) has reviewed all of the Enterprise Information Security 

Policies and Standards published by the Executive Office for Technology, 

Services and Security (EOTSS), or stricter standards prescribed by the 

Department. Notwithstanding any contractual provision to the contrary, in 

connection with the Contractor’s performance under this Contract, for all 

Departments, including all offices, boards, commissions, agencies, departments, 

divisions, councils, bureaus, and offices, now existing and hereafter established, 

the Contractor shall: (1) obtain a copy, review, and comply with any pertinent 

security guidelines, standards, and policies; (2) comply with the Enterprise 

Information Security Policies and Standards published by the Executive Office 

for Technology, Services and Security (EOTSS), or a comparable set of policies 

and standards (“Information Security Policy”) as prescribed by the Department; 

(3) communicate and enforce such security guidelines, standards, policies and 

the applicable Information Security Policy among all employees (whether such 

employees are direct or contracted) and subcontractors; (4) implement and 

maintain any other reasonable appropriate security procedures and practices 

necessary to protect personal information and data to which the Contractor is 

given access by the contracting Department from the unauthorized access, 

destruction, use, modification, disclosure or loss; (5) be responsible for the full 

or partial breach of any of these terms by its employees (whether such employees 

are direct or contracted) or subcontractors during or after the term of this 

Contract, and any breach of these terms may be regarded as a material breach of 

this Contract; (6) in the event of any unauthorized access, destruction, use, 

modification, disclosure or loss of the personal information or personal data 

(collectively referred to as the “unauthorized use”): (a) immediately notify the 

contracting Department if the Contractor becomes aware of the unauthorized use; 

(b) provide full cooperation and access to information necessary for the 

contracting Department to determine the scope of the unauthorized use; and (c) 

provide full cooperation and access to information necessary for the contracting 

Department and the Contractor to fulfill any notification requirements. Breach 

of these terms may be regarded as a material breach of this Contract, such that 

the Commonwealth may exercise any and all contractual rights and remedies, 

including, without limitation, indemnification, withholding of payments, 

Contract suspension, or termination, pursuant to the Commonwealth’s Terms 

and Conditions, the Commonwealth IT Terms and Conditions, or the 

Commonwealth Terms and Conditions for Human and Social Services. In 

addition, the Contractor may be subject to applicable statutory or regulatory 

penalties, including, and without limitation, those imposed pursuant to M.G.L. 

c. 93H and under M.G.L. c. 214, § 3B for violations under M.G.L c. 66A. 

Corporate and Business Filings and Reports. The Contractor certifies 

compliance with all certification, filing, reporting and service of process 

requirements of the Secretary of the Commonwealth, the Office of the Attorney 

General or other Departments related to its conduct of business in the 

Commonwealth, and with relevant requirements of its incorporating state (or 

foreign entity). 

Employer Requirements. Contractors that are employers certify compliance 

with applicable state and federal employment laws and regulations, including but 

not limited to prevailing wage laws at M.G.L. c. 149, §§ 26-27D (public 

construction work); M.G.L. c. 149, § 27F (use of trucks, vehicles and other 

equipment to perform public works functions); M.G.L. c. 149, § 27G (moving 

office furniture and fixtures); M.G.L. c. 149, § 27H (cleaning state office 

buildings or buildings leased by the state); M.G.L. c. 6C, § 44 (MassDOT 

relocation of utilities or utility facility; M.G.L. c. 7, § 22 (contracts for meat 

products and clothing and apparel); M.G.L. c. 71, § 7A (transportation of 

students to public schools); Chapter 195 of the Acts of 2014 (MA Convention 

Center Authority security guard services); minimum wage and overtime law and 

regulations (M.G.L. c. 151 and 454 CMR 27.00); child labor laws (M.G.L. c. 

149, §§ 56-105); all payment of wages, payroll and timekeeping records, earned 

sick time, meal breaks, domestic violence leave, temporary worker rights, 

domestic worker rights and anti-retaliation laws at M.G.L. c. 149 (Labor and 

Industries); M.G.L. c. 151A (unemployment insurance and contributions); 

M.G.L. c. 152 (workers compensation and insurance); M.G.L. c. 150A (Labor 

Relations); M.G.L. c. 153 (liability for injuries); 29 U.S.C. c. 8 (Federal Fair 

Labor Standards); 29 U.S.C. c. 28 (Federal Family and Medical Leave Act); 

M.G.L. c. 6, § 171A (applicant criminal record information); M.G.L. c. 149, § 

105A (MA Equal Pay Act); and M.G.L. c. 175M (Paid Family Medical Leave 

Act). 

Federal And State Laws And Regulations Prohibiting Discrimination. 

Contractors certify compliance with applicable state and federal anti- 

discrimination laws, including but not limited to the Federal Equal Employment 

(EEO) Laws; the Americans with Disabilities Act; 42 U.S.C § 12101, et seq., the 

Rehabilitation Act, 29 U.S.C. § 794; 29 U.S.C. § 701; 29 U.S.C. § 623; 42 

U.S.C. c. 45; (Federal Fair Housing Act); M.G. L. c. 151B (Unlawful 

Discrimination); M.G.L. c. 151E (Business Discrimination); the Public 

Accommodations Law M.G.L. c. 272, § 92A; M.G.L. c. 272, §§ 98 and 98A, 

Massachusetts Constitution Article CXIV and M.G.L. c. 93, § 103; 47 USC § 

255 (Telecommunication Act; M.G.L. c. 149, § 105D, M.G.L. c. 151C, M.G.L. 

c. 272, §§ 92A, 98 and 98A, and M.G.L. c. 111, § 199A, and Massachusetts 

Disability-Based Non-Discrimination Standards For Executive Branch Entities, 

and related Standards and Guidance, authorized under Massachusetts Executive 

Order or any disability-based protection arising from state or federal law or 

precedent. See also MCAD and MCAD links and resources. 

https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93H
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93I
https://malegislature.gov/Laws/GeneralLaws/PartIII/TitleI/Chapter214/Section3B
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93h
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93H
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66A
https://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions.pdf
https://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions.pdf
https://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-information-technology.pdf
https://www.macomptroller.org/wp-content/uploads/form_commonwealth-terms-and-conditions-for-human-and-social-services.pdf
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93H
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93H
https://malegislature.gov/Laws/GeneralLaws/PartIII/TitleI/Chapter214/Section3B
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter149/Section27G
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter149/Section27h
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter6C/Section44
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7/Section22
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXII/Chapter71/section7A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151
https://malegislature.gov/laws/generallaws/parti/titlexxi/chapter151a
https://malegislature.gov/laws/generallaws/parti/titlexxi/chapter152
https://malegislature.gov/laws/generallaws/parti/titlexxi/chapter150a
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter153
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151B
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151E
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section92A
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section98A
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section98A
https://malegislature.gov/laws/constitution#articlesOfAmendment
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXV/Chapter93/Section103
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter149/Section105D
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151C
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section92A
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section92A
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section98
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter272/Section98A
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXVI/Chapter111/Section199A
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Small Business Purchasing Program (SBPP). A Contractor may be eligible 

to participate in the SBPP, created pursuant to Executive Order 523, if qualified 

through the SBPP COMMBUYS subscription process at: www.commbuys.com 

and with acceptance of the terms of the SBPP participation agreement. 

Limitation of Liability. Contracts may not use the following limitation of 

liability language unless approved by legal staff at the Office of the Comptroller 

(CTR) or Operational Services Division (OSD), and it may not be used if a 

Department is utilizing the Commonwealth IT Terms and Conditions. The term 

“other damages” in Section 11 of the Commonwealth Terms and Conditions, 

“Indemnification,” shall include, but shall not be limited to, the reasonable costs 

the Commonwealth incurs to repair, return, replace or seek cover (purchase 

comparable substitute commodities and services) under a Contract. “Other 

damages” shall not include damages to the Commonwealth as a result of third 

party claims, provided, that this in no way limits the Commonwealth’s right of 

recovery for personal injury or property damages or patent and copyright 

infringement under Section 11 or the Commonwealth’s ability to join the 

contractor as a third party defendant. Further, the term “other damages” shall not 

include, and in no event shall the contractor be liable for, damages for the 

Commonwealth’s use of contractor provided products or services, loss of 

Commonwealth records, or data (or other intangible property), loss of use of 

equipment, lost revenue, lost savings or lost profits of the Commonwealth. In no 

event shall “other damages” exceed the greater of $100,000, or two times the 

value of the product or service (as defined in the Contract scope of work) that is 

the subject of the claim. Section 11 sets forth the Contractor’s entire liability 

under a Contract. Nothing in this section shall limit the Commonwealth’s ability 

to negotiate higher limitations of liability in a particular Contract, provided that 

any such limitation must specifically reference Section 11 of the Commonwealth 

Terms and Conditions. In the event the limitation of liability conflicts with 

accounting standards which mandate that there can be no cap of damages, the 

limitation shall be considered waived for that audit engagement. The terms in 

this Clarification may not be modified. 

Northern Ireland Certification. Pursuant to M.G.L. c. 7, § 22C, for state 

agencies, state authorities, the state House of Representatives or the state Senate, 

by signing this Contract the Contractor certifies that it does not employ ten or 

more employees in an office or other facility in Northern Ireland or if the 

Contractor employs ten or more employees in an office or other facility located 

in Northern Ireland the Contractor certifies that it does not discriminate in 

employment, compensation, or the terms, conditions and privileges of 

employment on account of religious or political belief, and certifies that it 

promotes religious tolerance within the work place, and the eradication of any 

manifestations of religious and other illegal discrimination; and the Contractor 

is not engaged in the manufacture, distribution or sale of firearms, munitions, 

including rubber or plastic bullets, tear gas, armored vehicles or military aircraft 

for use or deployment in any activity in Northern Ireland. 

Pandemic, Disaster or Emergency Performance. In the event of a serious 

emergency, pandemic or disaster outside the control of the Department, the 

Department may negotiate emergency performance from the Contractor to 

address the immediate needs of the Commonwealth even if not contemplated 

under the original Contract or procurement. Payments are subject to 

appropriation and other payment terms. 

Attorneys. Attorneys or firms providing legal services or representing 

Commonwealth Departments may be subject to M.G.L. c. 30, § 65, and if 

providing litigation services must be approved by the Office of the Attorney 

General to appear on behalf of a Department, and shall have a continuing 

obligation to notify the Commonwealth of any conflicts of interest arising under 

the Contract. 

Subcontractor Performance. The Contractor certifies full responsibility for 

Contract performance, including subcontractors, and that comparable Contract 

terms will be included in subcontracts, and that the Department will not be 

required to directly or indirectly manage subcontractors or have any payment 

obligations to subcontractors. 

EXECUTIVE ORDERS 

For covered Executive Departments, the Contractor certifies compliance with 

applicable Massachusetts Executive Orders including, but not limited to, the 

specific orders listed below. A breach during the period of a Contract may be 

considered a material breach and subject Contractor to appropriate monetary or 

Contract sanctions. 

Executive Order 481. Prohibiting the Use of Undocumented Workers on State 

Contracts. For all state agencies in the Executive Branch, including all executive 

offices, boards, commissions, agencies, Departments, divisions, councils, 

bureaus, and offices, now existing and hereafter established, by signing this 

Contract the Contractor certifies under the pains and penalties of perjury that 

they shall not knowingly use undocumented workers in connection with the 

performance of this Contract; that, pursuant to federal requirements, they shall 

verify the immigration status of workers assigned to a Contract without engaging 

in unlawful discrimination; and shall not knowingly or recklessly alter, falsify, 

or accept altered or falsified documents from any such worker. 

Executive Order 130. Anti-Boycott. The Contractor warrants, represents and 

agrees that during the time this Contract is in effect, neither it nor any affiliated 

company, as hereafter defined, participates in or cooperates with an international 

boycott (See IRC § 999(b)(3)-(4), and IRS Audit Guidelines Boycotts) or 

engages in conduct declared to be unlawful by M.G.L. c. 151E, § 2. If there is a 

breach in the warranty, representation, and agreement contained in this 

paragraph, without limiting such other rights as it may have, the Commonwealth 

may rescind this Contract. As used herein, an affiliated company shall be a 

business entity of which at least 51% of the ownership interests are directly or 

indirectly owned by the Contractor or by a person or persons or business entity 

or entities directly or indirectly owning at least 51% of the ownership interests 

of the Contractor, or which directly or indirectly owns at least 51% of the 

ownership interests of the Contractor. 

Executive Order 346. Hiring of State Employees By State Contractors. 

Contractor certifies compliance with both the conflict of interest law, including 

M.G.L. c. 268A, § 5(f) and this Order, which includes limitations regarding the 

hiring of state employees by private companies contracting with the 

Commonwealth. A privatization contract shall be deemed to include a specific 

prohibition against the hiring at any time during the term of Contract, and for 

any position in the Contractor’s company, of a state management employee who 

is, was, or will be involved in the preparation of the RFP, the negotiations leading 

to the awarding of the Contract, the decision to award the Contract, and/or the 

supervision or oversight of performance under the Contract. 

Executive Order 444. Disclosure of Family Relationships With Other State 

Employees. Each person applying for employment (including Contract work) 

within the Executive Branch under the Governor must disclose in writing the 

names of all immediate family as well as persons related to immediate family by 

marriage who serve as employees or elected officials of the Commonwealth. All 

disclosures made by applicants hired by the Executive Branch under the 

Governor shall be made available for public inspection to the extent permissible 

by law by the official with whom such disclosure has been filed. 

https://www.mass.gov/executive-orders/no-523-establishing-the-massachusetts-small-business-purchasing-program
http://www.commbuys.com/
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7/Section22C
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter30/Section65
https://www.mass.gov/executive-orders/no-481-order-prohibiting-the-use-of-undocumented-workers-on-state-contracts
https://www.mass.gov/executive-orders/no-130-anti-boycott-covenant
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleXXI/Chapter151E/Section2
https://www.mass.gov/executive-orders/no-346-establishing-a-policy-governing-the-hiring-of-state-employees-by-state
https://malegislature.gov/Laws/GeneralLaws/PartIV/TitleI/Chapter268A/Section5
https://www.mass.gov/executive-orders/no-444-establishing-within-the-executive-branch-the-disclosure-of-family
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Executive Orders 523, 565, and 592. Executive Order 523 

(Establishing the Massachusetts Small Business Purchasing Program.). 

Executive Order 565 (Reaffirming and Expanding the Massachusetts 

Supplier Diversity Program). Executive Order 592 (Advancing 

Workforce Diversity, Inclusion, Equal Opportunity, Non-

Discrimination, and Affirmative Action). All programs, activities, and 

services provided, performed, licensed, chartered, funded, regulated, or 

contracted for by the state shall be conducted without unlawful 

discrimination based on race, color, age, gender, ethnicity, sexual 

orientation, gender identity or expression, religion, creed, ancestry, 

national origin, disability, veteran’s status (including Vietnam-era 

veterans), or background. The Contractor and any subcontractors may 

not engage in discriminatory employment practices. The Contractor 

certifies compliance with applicable federal and state laws, rules, and 

regulations governing fair labor and employment practices. The 

Contractor also commits to purchase supplies and services from 

certified minority, women, veteran, service-disabled veteran, LGBT or 

disability-owned businesses, small businesses, or businesses owned by 

socially or economically disadvantaged persons; and Contractor 

commits to comply with any Applicable Department contractual 

requirements pertaining to the employment of persons with disabilities 

pursuant to M.G.L. c. 7 § 61(s). These provisions shall be enforced 

through the contracting Department, OSD, and/or the Massachusetts 

Commission Against Discrimination. Any breach shall     be regarded as a 

material breach of the contract that may subject the contractor to 

appropriate sanctions. 

 

https://www.mass.gov/executive-orders/no-523-establishing-the-massachusetts-small-business-purchasing-program
https://www.mass.gov/executive-orders/no-565-reaffirming-and-expanding-the-massachusetts-supplier-diversity-program
https://www.mass.gov/executive-orders/no-592-advancing-workforce-diversity-inclusion-equal-opportunity-non-discrimination-and-affirmative-action
https://www.mass.gov/executive-orders/no-523-establishing-the-massachusetts-small-business-purchasing-program
https://www.mass.gov/executive-orders/no-523-establishing-the-massachusetts-small-business-purchasing-program
https://www.mass.gov/executive-orders/no-565-reaffirming-and-expanding-the-massachusetts-supplier-diversity-program
https://www.mass.gov/executive-orders/no-565-reaffirming-and-expanding-the-massachusetts-supplier-diversity-program
https://www.mass.gov/executive-orders/no-592-advancing-workforce-diversity-inclusion-equal-opportunity-non-discrimination-and-affirmative-action
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleII/Chapter7/Section61


EXECUTIVE OFFICE OF ECONOMIC DEVELOPMENT 
Rural Development Fund 

ADDENDUM #1 to 
Contract #24RDFMONTAGUEAVENUEA

The attention of the Parties is called to the items set forth herein as Addendum #1 to the Contract made by and 
between the Commonwealth of Massachusetts, acting through the Executive Office of Housing and Economic 
Development (“EOHED”), and the Town of Ludlow (“Public Entity”), jointly referred to as “The Parties”, for 
the purpose of amending/revising the Contract. 

Contract ID: 24RDFMONTAGUEAVENUEA Original Contract 
Expiry Date: June 30, 2025 

Project Name: Avenue A CSO and Buffer 
Line Improvement Project

Revised Contract 
Expiry Date: June 30, 2025 

Maximum 
Obligation: $500,000.00 Change (+/-) to Max 

Obligation, if any: $0.00 

This document describes the amendments/revisions being made to the Contract for the identified Rural 
Development Fund project, and along with a newly signed/executed Standard Contract Form, will be 
incorporated into the Contract. Specific changes are outlined below. 
Reference: Attachment A - Rural Development Fund Contract Amendment Request
REPLACE the sections in the original contract in their entirety with the following RESTATED or REVISED 
subsections: 

B. Project Description
Buffer Line CSO Reduction
Field Investigations and hydraulic modeling funded by this grant (evaluation phase) determined that the proposed CSO 
reduction intervention (Buffer line improvements) would not necessarily produce the desired outcome of reducing CSO 
Events for the town of Montague. The engineers report indicates that the “buffer line” is functioning as designed and only 
a minor intervention (less than $25,000) is recommended at this time for a marginal benefit in reducing CSOs. The 
Selectboard/Sewer Commissioners, on the advice of the consulting engineer, have determined that it would not be prudent 
to use the grant funds to install the project as authorized under the grant contract. A memo from the engineer to this effect 
has been attached.

Sewer Manhole Rehabilitation
The Selectboard/Sewer Commissioners on 6/3/24 voted to instead request to pivot the project to a different intervention to 
the Turners Falls sewer collection system. The proposed work will directly reduce Inflow and Infiltration as well as CSO 
events, which was the core objective of the original grant. The proposed work would be to rehabilitate up to 51 sewer 
manholes to address structural defects and identified sources of inflow and infiltration into the Town’s Sewer Collection 
System. In 2022 the Town inspected its manholes and rehab of these 51 manholes were recommended as part of the 
Town’s Long Term CSO control Plan (a requirement of the Town’s NPDES permit). These manholes, mostly on the “hill” 
section of Turners are part of the Combined Sewer System and they are between 50 and 100 years old. The CSO outfall 
itself is in the Turners Falls EJ census tract, so any work done on these manholes will improve environmental outcomes 
for the town’s EJ community. The town is planning to provide up to $78,500 from capital stabilization to supplement the 
project. The Town intends to hire a consulting engineer to design, bid, and provide construction admin and those costs are 
reflected in the budget. To date, the town has $26,000 sunk into the “buffer line evaluation phase” The remaining 
$474,000 from the grant would be redirected to the Sewer Manhole Relining project. 

The bottom line is that Montague has an old sewer collection system. The town has invested significantly in studying the 
system through GIS inventories and hydraulic modeling. The towns have also invested into staff capacity which allows us 
to operate the “buffer line” at its design capacity. The Town needs to show a good faith effort to MassDEP that we are 
begging to implement rehabilitation of the sewer system so as to reduce Inflow, infiltration, and CSO events. The RST 
grant would allow the town to advance the #1 priority recommendation in the town’s CSO Long Term Control Plan 
through the rehabilitation of up to 51 manholes. (Wright-Pierce Engineering Proposal attached).
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C. Project/Construction Timeline

Final Design and Specs: July-Sept 2024
Bidding: Oct 2024
Eval of Bids, Bid Award: November 2024
Issue Notice to Proceed, construction: Dec 2024
Substantial Completion: April 2025
Final Completion: May 2025

D. Project Budget

E. Funds Drawdown Schedule



Memorandum

Date: 4/26/2024

Project No.: 21745

To: Walter Ramsey, Assistant Town Administrator; Tom Bergeron, DPW Superintendent

From: Steve Guerrette, PE; Alex Liptak, PE; Lisa Muscanell-DePaola, PE

Subject: DRAFT - Montague, MA – Avenue A Buffer Line Hydraulic Modeling Evaluation

Introduction
This memorandum summarizes the results of an alternatives analysis of the Avenue A buffer line system for the
Town of Montague, Massachusetts. The buffer line consists of 750-feet of 48” reinforced concrete pipe installed in
Avenue A located immediately downstream of the Avenue A Combined Sewer Overflow (CSO) diversion structure.
The purpose of the buffer line is providing storage when the sewer system reaches or exceeds capacity, reducing
total CSO volumes during rainfall events.  This analysis was completed per the recommendations of the May 2023
memorandum by Wright-Pierce titled Turners Falls Wastewater Collection System Study, Hydraulic Modeling
Summary dated May 10, 2023. The memo, also included as part of the June 2023 CSO Long-Term Control Plan
(LTCP) Update, showed evidence the buffer line was not performing optimally in the existing configuration and may
be substantially improved with construction of minor modifications to the hydraulics of the system near the inlet of
the buffer line.

As part of this analysis, the model was updated with additional survey information collected by Wright-Pierce field
staff, which is described in greater detail in the following sections. The goal of the alternatives analysis presented
below was to re-assess the performance of the existing buffer line and its impact on CSO reduction as well as to
assess the performance of improvement projects on the buffer line. System performance was considered in terms
of net CSO reduction at the CSOs impacted by the buffer line (Avenue A and Greenfield Road) as well as control of
system surcharging downstream of the buffer line. Existing and proposed alternatives were assessed under a 3-
month, 24-hour design storm event and a 1-year, 24-hour design storm event respectively.

The results of the analysis summarized below recommend that the Town move forward with the design and
installation of a flow control orifice on the outlet pipe of structure AV-13, which is the buffer line diversion
structure.  Additionally, it is also recommended that flow monitoring devices be installed within the buffer line to
monitor system performance and confirm that the buffer line is filling up as predicted by the model. This
alternative would provide the Town the opportunity to improve the performance of the system without a high
capital cost or high level of commitment while collecting further information to inform future decisions if greater
capacity or buffer line performance is required by regulatory agencies or desired by the Town of Montague.

2023 Collection System Model
The hydraulic model of the Montague sewer system was initially developed by Wright-Pierce as part of the May
2023 study. The model was developed in EPASWMM 5.1 and extends from the intersection of 7th and L Streets, just
upstream of the CSO diversion structures, and extends downstream to the Clean Water Facility (CWF). An in-system
flow monitoring program was conducted, which supported the calibration of wet weather flows in the hydraulic
model. The model network was based upon several information sources including Town GIS data, existing GIS layers
from sewer maps prepared by others, field data collection performed by Wright-Pierce in 2022, and available
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record drawings. It was later updated with new survey data at select locations that influence the buffer line to
support this analysis of the buffer line performance as described in the following sections.

Updated Hydraulic Model
Field Survey Data Collection
On February 22, 2024, Wright-Pierce field staff performed confined space entry of structures in the sewer
collection system in the vicinity of the Avenue A CSO and buffer line. The goal of the survey effort was to collect
detailed information on pipe sizes, inverts, invert offsets, system geometry, and other observations to support an
update and/or verification of the hydraulic model’s configuration around the CSO buffer line. Three structures were
entered for direct measurement where possible or measured via survey equipment from the surface if an
obstruction prevented entry into the structure (flow meter equipment). Surveyed structures included the buffer
line diversion manhole (MH AV-13), the Avenue A CSO diversion structure (MH AV-12), and the manhole that
contains the buffer line outlet conduit (MH AVP-3).

Model Updates
The survey effort provided Wright-Pierce with valuable information to further refine the hydraulic model in the
vicinity of the buffer line structure. A summary of model updates is given below:

Table 1 Hydraulic Model Updates Following Survey Effort

Model Input Previous Model Updated Model

CSO Weir Elevation 180.55’ 180.77’

Buffer Line Pipe Size 12” 20”

Buffer Line Pipe Invert Offset 2.0’ 1.5’

Downstream Gate Opening Size 5” x 5” Square 7” x 5” (Open bottom)

Alternatives Analysis
The model was updated with the collected survey information, and an alternatives analysis was conducted using
the hydraulic model. The alternatives analysis was conducted to determine whether the buffer line was performing
as expected in the existing conditions during the selected design storm events and to determine what feasible
improvements could be made to improve buffer line performance in terms of CSO volumes and/or downstream
surcharging. The CSO at 7TH & L Avenue was not included in the results as it is not impacted by the buffer line or the
proposed improvements discussed below.

Improvements Considered in Proposed Alternatives
The proposed alternatives considered modifying various aspects of the sewer system geometry upstream of the
buffer line that influence the ability for the buffer line to fill and their impact on CSOs. These included various
combinations of the following improvements:
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 Buffer line diversion pipe invert, to control the elevation at which the buffer begins to fill.
 Pipe diameter between AV-12 to AV-13, to improve conveyance capacity between the Avenue A CSO structure

(AV-12) and the buffer line diversion structure (AV-13).
 Addition of a flow control orifice at AV-13, to limit flow rates impacting the sewer system downstream of the

buffer diversion structure and the Greenfield Road CSO, forcing more flow into the buffer line and/or over the
Avenue A CSO.

The results of the proposed improvement alternatives are described in the following sections and are summarized
in Tables 2 and 3. Several more configurations and combinations of improvements were analyzed within the
hydraulic model than are presented. The alternatives summarized are those that notably improved system
performance in terms of buffer utilization and/or overall CSO volume while modeling reasonable surcharging
results downstream.

Alternative 0 - Existing Conditions
The updated model showed that the buffer line partially fills under existing conditions for the 3-month (~50% full)
and 1-year (~75% full), 24-hour storm events.  The updated model shows the buffer line performs far better than
previously thought. For example, it was previously estimated that the buffer line only filled to approximately 30% of
its full volume under the 1-year event, whereas, it is now estimated to be filling to approximately 75%. Additionally,
the model predicts the sewer system downstream of the buffer line surcharges under peak conditions but does not
predict flooding to grade (sanitary sewer overflow (SSO)) for the 1-year event.

The buffer line in existing conditions results in a moderate reduction in CSO volume when compared to the absence
of a buffer line. Under 1-year, 24-hour conditions, the model predicted a combined total of 194,000 gallons of CSO
for Avenue A and Greenfield Road. If there were no buffer line, this total would be estimated at 225,000 gallons, a
net increase in CSO volume of approximately 16.0%. For the 3-month, 24-hour event, these volumes are 121,000
gallons and 131,000 gallons respectively, a net increase of approximately 7.4% if the buffer line were not in use.
While the buffer line has a positive impact on CSO volumes, the lack of full utilization of the buffer line volume
suggests that system modifications may improve the performance of the line. The following proposed alternatives
assessed the benefits and drawbacks of various improvements that could be made to the system hydraulics.

Alternative 1 - Proposed 13.5” Diameter Flow Control Orifice (AV-13)
This alternative considered the effects of installing a 13.5” diameter flow control orifice on the primary outlet pipe
(which handles dry weather flow) in the buffer line diversion structure AV-13, located at the inlet end of the buffer
line. This orifice, which could be later modified or removed if needed, would control the peak rate of flow that can
continue downstream towards Greenfield. Under high flow conditions, this restriction would force more flow into
the buffer line. Once the buffer line fills or the buffer inlet capacity is exceeded, the remaining flow would discharge
from the Avenue A CSO.

Model simulation results for the 1-year, 24-hour design storm event showed a 4.1% reduction in CSO volumes from
194,000 gallons to 186,000 gallons at Avenue A and Greenfield Road. The 3-month, 24-hour storm event showed a
41.0% reduction from 122,000 gallons in existing conditions to 72,000 gallons at Avenue A and Greenfield Road.
This alternative also reduces surcharging in the sewer system downstream of the buffer line during rain events.
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Proposed Alternative 2 – Raise Buffer Inlet 0.5’, 30” Pipe between AV-12 to AV-13, 13.5” Diameter Flow
Control Orifice (AV-12)
This alternative considered the effects of installing a 13.5” diameter orifice similar to Alternative 1 with additional
modifications including increasing the pipe size between AV-12 and AV-13 to 30” (from the existing 21”) and raising
the inlet pipe to the buffer line by 6”, setting it equal to the crown of pipe on the outlet pipe in the diversion
structure versus the existing invert offset of 18”.

Model simulation results for the 1-year, 24-hour design storm event showed an 18.6% reduction in CSO volumes
from 194,000 gallons to 158,000 gallons at Avenue A and Greenfield Road. The 3-month, 24-hour storm event
showed a 26.2% reduction from 122,000 gallons in existing conditions to 90,000 gallons at Avenue A and Greenfield
Road.

This alternative slightly increases the level of surcharging in the sewer system downstream of the buffer line during
rain events.  For the 1-year, 24-hour event, at AVF-2, the model reported that the water surface elevation would
reach the rim elevation of the structure under peak conditions; this is 0.4-feet higher than existing conditions.
Despite this heavy surcharging, the model did not report any flooding to grade or SSOs for a 1-year, 24-hour event.

Table 2 Alternatives Analysis Results Summary (1-year, 24-hour event)

Alternative
Ave A CSO
Volume
(gallons

Greenfield Road
CSO Volume
(gallons)

Total
CSO
Volume
(gallons)

% CSO
Reduction
vs Existing

Comment

No Buffer Line 88,000 137,000 225,000 -16.0%

Alt. 0 – Existing Conditions 80,000 114,000 194,000 - Downstream system surcharges
but does not flood to grade but is
close to the rim at AVF-2 (0.4' to
rim)

Buffer Line at 75% Full

Alt. 1 – 13.5" Diameter
Orifice

86,000 100,000 186,000 4.1% Reduced peak HGL at AVF-2
slightly     (0.5' to rim)

Buffer Line at 100% Full

Alt. 2 – 13.5" Diameter
Orifice,

30" Pipe AV-12 to AV-13,

Raise buffer inlet pipe 6"

46,000 112,000 158,000 18.6% Peak HGL at rim of AVF-2, but
does not flood to grade. More
effective than Alt 1. for 1-Year
storm.

Buffer Line at 100% Full
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Table 3 Alternatives Analysis Results Summary (3-Month, 24-hour event)

Alternative
Ave A CSO
Volume
(gallons)

Greenfield Road
CSO Volume
(gallons)

Total
CSO
Volume
(gallons)

% CSO
Reduction
vs Existing

Comment

No Buffer Line 48,000 83,000 131,000 -7.4%

Alt. 0 – Existing Conditions 40,000 82,000 122,000 - Buffer Line at 50% Full

Alt. 1 – 13.5" Diameter
Orifice

24,000 48,000 72,000 41.0% Buffer Line at 100% Full

Alt. 2 – 13.5" Diameter
Orifice,

30" Pipe AV-12 to AV-13,

Raise buffer inlet pipe 6"

24,000 66,000 90,000 26.2% Less effective than Alt. 1 for 3-
Month storm.

Buffer Line at 100% Full

Conclusion and Recommendations to Town
The results of the model updates and subsequent alternatives analysis show that the buffer line in the existing
condition is a reasonably effective means of reducing CSOs when compared to no buffer line being present. Based
on model results, the reduction in CSOs at Avenue A and Greenfield Road is 7.6% for the 3-month, 24-hour event
and 13.8% for the 1-year, 24-hour event. The results showed that the buffer line is not filling fully during the
modeled storm events (between 50% and 75% full) suggesting that modifications can be made to improve overall
performance of the buffer line to further reduce CSO volumes and/or hydraulic grade line downstream of the
buffer line.

The results of the alternatives analysis suggests that the addition of an orifice plate to the primary outflow pipe on
the buffer line diversion structure (AV-13) is the most effective and low-cost solution for improving buffer line
performance, particularly for smaller design storm events such as the 3-month, 24-hour event. The addition of
further improvements, such as increasing the pipe size between Avenue A CSO and the buffer line diversion
structure, would provide greater benefit for the 1-year, 24-hour storm event. However, increasing the pipe size
between Avenue A CSO and the buffer line diversion structure did not result in improved performance for the 3-
month, 24-hour event. Due to the increased complexity of construction and the associated cost, this alternative is
not recommended currently.

It is recommended that the Town move forward with the design and installation of an orifice plate as proposed in
Alternative 1.  Additionally, it is also recommended that flow monitoring devices be installed within the buffer line
to monitor system performance and confirm that the buffer line is filling up as predicted by the model. This
alternative provides the Town the opportunity to improve the performance of the system without a high capital
cost and high level of commitment while collecting further information to inform future decisions in the event that
greater capacity or buffer line performance warranted.

The proposed steps involved in orifice implementation include:
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 Development of a design detail containing dimensions and notes.
 Fabrication of orifice plate per the detail by a 3rd party fabrication shop.  The Town could solicit bids and/or

pricing from local or regional locations to obtain the best potential price.
 Installation of orifice plate per the requirements of the detail.  Based on the complexity of the proposed

installation, the Town could elect to complete the installation themselves providing in-kind services.

Based on the cost estimate contained within the Town’s CSO LTCP Update, the installation of an orifice plate was
estimated at $25,000.  However, we believe that the above noted improvements would likely cost under $25,000
especially if in-kind services are used.

Finally, the proposed orifice plate improvement project would remain effective after completion of upstream
Inflow/Infiltration (I/I) removal projects. Based on the results of this analysis, it appears the buffer line was
designed/sized to help control rain events with return intervals of less than 3-months. The orifice plate will help
capture these smaller events with increased efficiency.  As I/I removal and/or separation projects are completed
upstream, the buffer line will be able to serve rain events of increasing return intervals.  Additionally, the proposed
orifice plate can be modified, removed, and/or replaced in the future should smaller or larger openings be deemed
necessary.



 
169 Main Street, 700 Plaza Middlesex                         

Middletown, CT 06457                                                    
860.343.8297 | wright-pierce.com 

 

April 26, 2024 
 
Mr. Walter Ramsey, Assistant Town Administrator 
Town of Montague  
1 Avenue A 
Montague, MA 01376 
 
SUBJECT: Town of Montague, MA – Proposal for Professional Engineering Services 
 Sewer Manhole Rehabilitation Project  
 
Dear Steve, 

Wright-Pierce conducted sewer manhole inspections in 2022 within the village of Turners Falls to gather 
detailed information on the components of each manhole. Based on the observations, Wright-Pierce 
recommended the rehabilitation of 51 priority 1 sewer manholes to address structural defects and potential 
sources of infiltration and inflow (I/I) to the Town’s collection system. 

The Town of Montague has requested that Wright-Pierce submit a proposed scope and fee to provide design, 
bidding, and construction administration services to implement the recommended priority 1 Turners Falls 
manhole rehabilitation. The Town of Montague has also asked to include five additional manholes within the 
villages of Turners Falls and Millers Falls. Our proposed scope and budget for engineering services are 
presented below. 

Proposed Scope of Work 
Task 1 – Design  
Scope of work under this task will include: 

1. Wright-Pierce will perform project administration tasks including communicating with the Town, tracking 
budget and schedule, and preparing and submitting monthly invoices. 

2. Wright-Pierce will prepare for and attend a kick-off meeting, with the Town’s and Wright-Pierce’s project 
team members. At the kick-off meeting, Wright-Pierce will establish schedules for deliverables and 
communication protocols.  

3. Wright-Pierce will develop a 75 percent submittal that includes bid document/specifications with GIS-
based drawings and an opinion of probable construction cost. The front-end specifications will be based 
on EJCDC 2018 edition. Technical specifications will be prepared using the CSI 16 Division format. The 
location of the manholes will be shown on GIS-based 11”x17” figures. 
a. The Bid/Contract documents will be prepared in accordance with MGL Chapter 30, 39M governing 

public works projects in the Commonwealth of Massachusetts. 
b. Wright-Pierce will submit an electronic copy (PDF) of the bid document/specifications to the Town and 

meet with the Town to discuss review comments.  
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4. Wright-Pierce will address the Town’s comments on the 75 percent bid document/specifications within 10 
business days of receiving the Town’s comments. Wright-Pierce will prepare and submit two hard copies 
and an electronic version of the 100 percent bid documents/specifications and an opinion of probable 
construction cost.  

Task 3 – Bidding Assistance  
Scope of work under this task will include: 

1. Coordinate bidding through the Wright-Pierce bidding platform. The Town shall be responsible for all 
advertising costs. 

2. Prepare for and attend one in-person pre-bid conference. 
3. Respond to bidders’ questions. 
4. Prepare and distribute up to two addenda to the bid documents. 
5. Attend in-person bid opening for the construction contract. 
6. Review all bids and prepare bid tabulation. 
7. Review the qualifications of the apparent low bidder(s) and compliance with other contract requirements. 

Report on the results of the reviews and issue a bid summary to the Town. 
8. The length of the Bidding Phase is assumed to be approximately 60 days. The length of the Bid Period from 

Advertisement to Bid Opening is assumed to be approximately 21 days.  

Task C – Construction Administration  
Wright-Pierce proposes to provide the following construction phase engineering services: 

1. Prepare for and attend up to four in-person project meetings including pre-construction meeting and 
prepare minutes of the meetings. 

2. Make periodic site visits to observe the progress of the work and prepare reports of the visits with 
submittals to the Town. 

3. Review shop drawings, schedules, and other samples and submittals for compliance with contract 
documents, as necessary. 

4. Coordinate and review field and shop test reports and attend field testing, as necessary. 
5. Respond to contractor’s requests for information (RFIs). 
6. Review and negotiate contractor's requested changes in the scope of work, price and/or completion time 

and prepare change orders. 
7. Review Contractors' payment requests and estimate amounts to be paid by the Town. 
8. Coordinate and supervise the work of Resident Project Representative. 
9. Prepare punch lists of incomplete or unacceptable work. 
10. Conduct a Substantial Completion inspection and prepare certificate. 
11. Provide the Town with ERSI ArcMap GIS format for the utility rehabilitation work-based contractor’s "as-

built" plans. 
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Task 4 – Resident Project Representative Services  
Wright-Pierce will provide a full-time Resident Project Representative (RPR) whose duties, responsibilities, and 
limitations shall be as specified in the Standard General Conditions and Supplementary Conditions of the 
Construction Contracts. Resident Project Representative services are based on a construction duration of nine 
weeks at an average of 45 hours per week depending on the contractor’s activity. The anticipated construction 
period is 90 calendar days for substantial completion. 

Items Not Included in Proposed Scope of Services at this time 
1. Requirements for meeting M/WBE goals for engineering services. 
2. Development of permit applications and payment of applicable fees. 
3. Topographical and utility location survey; wetland delineation; and subsurface investigation (i.e., borings, 

probes, etc.) of the project area. 

Proposed Fee 
We propose to provide the scope of services described above based on a time charge basis with a not-to-exceed 
fee of $146,200, including labor and reimbursable expenses, for Tasks 1 through 4. Should additional services 
be required, we will not exceed this fee without written authorization. 
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Task Labor Reimbursable Expenses Fee 

Task 1 – Design $29,700 $700 $30,400 

Task 2 – Bidding $7,900 $800 $8,700 

Task 3 – Construction Administration $49,300 $1,100 $50,400 

Task 4 – RPR $48,600 $8,100 $56,700 

Total $135,500 $10,700 $146,200 

If the proposed scope and fee is acceptable, Wright-Pierce will prepare an Engineering Services Agreement for 
review by the Town. We appreciate being considered for this assignment and look forward to working with you 
and your staff. 

Sincerely,  
WRIGHT-PIERCE 

Lisa M. Muscanell-DePaola, PE Christopher N. Pierce, PE 
Project Manager Vice President 
lisa.muscanell@wright-pierce.com chris.pierce@wright-pierce.com 



Diversified Construction Services, LLC

Item Description Qty Unit
Labor
Cost

Material
Cost

Subcontractor
Cost

Total Base
Labor Cost

Total Base
Material
Cost

OH&P on work
of GC

OH&P on work of
subcontractor Overburden Bond Cost

Total Cost Including
OH&P

15.00% 10.00% 0.25000 0.00000

Change Order Total $794.68

Diversified Construction Services, LLC

Job Name: Montague Library Windows PCO #: 1
Job Number: PCO Description: Install sash lifts on windows.

1  3 7/8" zinc sash lifts (Shiny Brass Color) 36 ea $3.25 $0.00 $117.00 $17.55 $0.00 $0.00 $0.00 $134.55
2 Installation per sash lift 36 ea $16.67 $600.12 $0.00 $0.00 $0.00 $60.01 $0.00 $0.00 $660.13

$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00

TOTALS $0.00 $117.00 $17.55 $60.01 $0.00 $0.00 $794.68

Approved By: Shawn Gibbs
Title: Project Manager
Date: 6/12/2024

Comments:
Authorization to Proceed:

Selectboard Chair                                  Date

_______________________________
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REAL ESTATE DONATION AGREEMENT 
 

 
 THIS REAL ESTATE DONATION AGREEMENT (this “Agreement”) is made and 
entered into as of the ____ day of June, 2024 (“Effective Date”), by and between FARREN 
CARE CENTER, INC., a Massachusetts nonprofit corporation, the address of which is 340 
Montague City Road, Turners Falls, Massachusetts 01376 (“Donor”) and the TOWN OF 
MONTAGUE, the address of which is 1 Avenue A, Turners Falls, Massachusetts 01376 
(“Donee”).  (Donor and Donee are sometimes referred to individually as a “Party” and together 
as the “Parties.”) 
 

RECITALS: 
 
 A. Donor is the owner of real property located in the Town of Montague, Franklin 
County, Massachusetts, known as 330-340 Montague City Road (Parcel ID No. 12-0-044) 
(“Parcel 044”), 356 Montague City Road (Parcel ID No. 12-0-44A) (“Parcel 044A”) and vacant 
(parking) land described as Parcel ID No. 12-0-051 (“Parcel 051”), commonly referred to as the 
Farren Care Center (collectively, the “Property”).   The Property is more particularly described 
on Exhibit A attached.  A GIS map depicting the Property is attached as Exhibit B. 
 

B. Parcel 044 is vacant and consists of approximately 8.04 acres.  

C. Located on Parcel 044A is a house/office (“House”).     

D. Parcel 051 is vacant land utilized for parking consisting of approximately .94 acres.   

E. Donee has requested that the garage, gazebo, pavilion and garden shed remain on 
Parcel 044. 

F. Donee acknowledges receipt from First American Title Insurance Company (“Title 
Company”) Commitment for Title Insurance (File No. 23-58950) with an effective date of 
October 16, 2023 and revised March 15, 2024 (“2024 Commitment”).   

G. Donee acknowledges receipt from Donor of a draft of an ALTA/NSPS Land Title 
Survey prepared by Bock & Clark (NVS Project No. 202103291-001) (“Survey”), which Survey 
describes those lands referenced in the 2024 Commitment.   

H. Donee acknowledges receipt from Donor of a Phase I Environmental Site 
Assessment prepared by Professional Service Industries, Inc. (“PSI”), an Intertek Company, dated 
October 25, 2023 (Project No. 08215305) including any User Questionnaire (collectively, “Phase 
I”), and a Limited Phase II Site Assessment Report prepared by Intertek/PSI dated November 10, 
2023 (Project No. 08215306) (“Phase II”) with respect to the Property (collectively, the 
“Environmental Reports”).   

I. Donor desires to donate the Property to Donee and Donee desires to accept the 
donation of the Property from Donor, subject only to the Permitted Exceptions (as defined in 
Paragraph 4(a) below), together with all Donor’s right, title and interest in and to the Property.  
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Donor and Donee agree that the Property includes all of Donor’s right, title and interest in and to 
the tenements, hereditaments, appurtenances, mineral rights, air rights, if any, privileges and 
easements belonging or in any way appertaining thereto and any improvements on the Property.  
Donee acknowledges and agrees that the description of the Property as set forth on Exhibit A is 
an approximate description of the real property that is intended to be donated by Donor and 
conveyed pursuant to the terms of this Agreement. The legal description of the Property as set 
forth on Exhibit A is subject to a more precise description of the Property to be provided and 
confirmed by the Title Company pursuant to Paragraph 4(a).   

 J. The Parties acknowledge that the donation of the Property to Donee is contingent 
upon Donee’s satisfaction with the results of the Environmental Reports and approval of the 
donation by the Town of Montague’s Selectboard.   
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, Donor and Donee agree as follows: 
 

1. DONATION.  Subject to the terms and conditions set forth in this Agreement, 
Donor agrees to donate the Property to Donee, and Donee agrees to accept the Property from 
Donor.   

2. INSPECTION PERIOD.  Commencing on the Effective Date, through the date of 
Closing (the “Inspection Period”), Donee and its consultants, officers, employees, agents, 
contractors and invitees (collectively, “Donee’s Representatives”) may, upon prior written notice 
delivered to Donor, access the Property to perform the Inspections (as such term is defined in 
Paragraph 3(a)), all at Donee’s sole cost, expense and risk.  

3. INSPECTIONS/APPROVALS. 

(a) Inspections.  During the Inspection Period, Donee and Donee’s 
Representatives may conduct (at Donee’s sole cost and expense) such investigations and 
inspections and investigate such laws, ordinances and codes and conduct such other due diligence 
as Donee deems necessary or advisable to satisfy itself that the Property is suitable for Donee’s 
intended use (the “Inspections”); provided, however, no Inspection constituting invasive or 
destructive testing (including, but not limited to, sampling, boring, excavation or drilling) may be 
performed without Donor’s prior written consent, which consent shall not be unreasonably 
withheld, conditioned or delayed.  In the event any Inspections disturb any portion of the Property, 
Donee shall, at its sole cost and expense, promptly restore the Property to its prior condition in the 
event Donee does not accept conveyance of the Property.  Donee (for itself and on behalf of all of 
Donee’s Representatives) hereby understands, acknowledges and agrees that Donee and Donee’s 
Representatives shall enter upon the Property at their own risk.  All activities undertaken by Donee 
and/or Donee’s Representatives on the Property shall fully comply with all applicable laws, rules 
and regulations of any governmental or quasi-governmental authority/agency having jurisdiction, 
including laws relating to worker safety.  If at any time during the Inspection Period, Donee is 
dissatisfied with the condition of the Property based upon its Inspections, then Donee may 
terminate this Agreement by giving written notice to Donor prior to the expiration of the Inspection 
Period (a “Termination Notice”), whereupon this Agreement shall terminate and become null and 
void and, except for (a) Donee’s obligation to pay costs expressly allocated hereunder, (b) at 
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Donor’s election, Donee delivering to Donor a copy of all reports and studies obtained by Donee 
during the Inspection Period, and (c) Donee’s repair obligations as set forth in this Paragraph 3(a), 
neither Party shall have any further liability hereunder.   

(b) Insurance.  Prior to performing any Inspections, Donee shall deliver to 
Donor an original policy or a satisfactory certificate of insurance (a) evidencing coverage for 
commercial general liability insurance in an amount not less than One Million Dollars 
($1,000,000) per occurrence, and Three Million Dollars ($3,000,000) in the aggregate (for Donee 
and each of Donee’s Representatives performing any such Inspections); (b) evidencing coverage 
for statutory worker’s compensation insurance coverage, and (c) if any Inspections are performed 
by a professional, then such professional shall carry customary errors and omissions professional 
liability insurance as well as commercial general liability insurance.  Such insurance must include 
acts or omissions of Donee and Donee’s Representatives and be written by an insurance company 
licensed to do business in the State where the Property is located and rated at least A- by the then 
most current A.M. Best’s rating service.  Donor must be named in such insurance as an additional 
insured by endorsement to the commercial general liability policies.  This insurance must be on an 
occurrence basis, provide primary and non-contributory coverage to Donor, and provide that it 
may not be amended or canceled without ten (10) days prior written notice to Donor.  Such 
insurance must be maintained in full force by Donee at all times during the Inspection Period.    
Professional liability insurance may be on a claims made basis provided that it remains in full force 
by the professional and has a tail policy for no less than three (3) years from date of Inspections, 
which obligation to carry such tail policy shall survive the Closing or termination of this 
Agreement. 

4. TITLE. 

(a) Evidence of Title.  Donee has obtained from First American Title Insurance 
Company (“Title Company”), at Donee’s cost, the 2024 Commitment to insure title to the 
Property in Donee’s name through the most recent ALTA Form of Donor’s Policy of Title 
Insurance with standard exceptions (the “Commitment”), along with copies of all instruments 
described in Schedule B of the Commitment, and showing insurable title to the Property in Donor 
subject to: (a) all existing covenants, easements, rights of way, restrictions and conditions of record 
and any matters shown which Donee does not object to pursuant to Paragraph 4(b) below (or are 
waived by Donee or otherwise cured by Donor), (b) building and use restrictions, zoning 
ordinances and regulations; (c) matters which may be ascertainable by an accurate and current 
ALTA/NSPS 2021 Land Title Survey of the Property; (d) the lien of taxes and assessments not yet 
due and payable; and (e) any liens or encumbrances created or caused by Donee (collectively the 
“Permitted Exceptions”).  At Closing, Donee may obtain, at Donee’s cost, a policy of title 
insurance issued pursuant to the Commitment, insuring the interest in the Property being acquired 
by Donee hereunder (the “Title Policy”).  Donee has the right to elect to obtain such endorsements 
to the Title Policy as Donee may require.  Donee will be responsible for the search costs, expenses 
and taxes associated with the Commitment, and the title insurance premiums of the Title Policy 
and any endorsements.     

(b) Title Objections.   Donee shall give written notice to Donor of any 
objections Donee may have to any items set forth in the Commitment that make title to the Property 
uninsurable at regular rates but at all times subject to the Permitted Encumbrances (the “Title 
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Defects”).  Donor has and shall have no obligation to cure any Title Defects.  If Donor elects not 
to cure any Title Defects, or is unable to have the Title Defects deleted from the Commitment or 
discharged within thirty (30) days after receipt of notice thereof from Donee, Donee may:  (a) 
terminate this Agreement by delivery of written notice to Donor, delivered no later than five (5) 
days after expiration of the foregoing referenced thirty (30) day period, and neither Donor nor 
Donee shall have any further duties or obligations under this Agreement, except for the obligation 
to pay costs expressly allocated hereunder, and Donee’s repair and insurance  obligations as set 
forth in Paragraph 3 above; or (b) elect to take title to the Property at Closing subject to such Title 
Defects, in which event any objection(s) shall be considered to have been waived by Donee and 
said Title Defects shall be deemed Permitted Exceptions.  Should Donor cure or discharge such 
Title Defects as provided herein, the Closing shall be held on the Closing Date set forth in 
Paragraph 7 below. 

5. REPRESENTATIONS AND WARRANTIES OF DONOR.  Donor represents and 
warrants to Donee as of the Effective Date and as of the Closing Date as follows:  

(a) Power and Authority.  Donor has, and at the Closing Date will have, all 
requisite power and authority to:  (a) enter into this Agreement and all other instruments and 
agreements contemplated hereby; and (b) convey the Property to Donee in accordance with the 
provisions of this Agreement, and (c) carry out and perform its obligations hereunder and pursuant 
to all instruments and agreements contemplated hereby. 

(b) No Breach of Contract.  Neither the execution, delivery, performance of or 
compliance with this Agreement and all other agreements contemplated hereby, nor the 
conveyance of Donor’s interest in the Property to Donee pursuant to this Agreement, will result in 
any breach or violation of, or be in conflict with or constitute a default under any mortgage, 
indenture, contract, agreement, lease, instrument, judgment, decree, order, award, statute, rule, 
regulation or restriction, or result in the acceleration of any indebtedness or other obligation of 
Donor or create any mortgage, pledge, lien or encumbrance on or against the Property, and there 
is no such provision in any such instruments which materially adversely affects or which may 
materially adversely affect the conveyance of Donor’s interest in the Property to Donee. 

(c) Disclaimer.  Except as specifically provided above or in a document 
delivered at Closing, Donee acknowledges and agrees that: 

(i) Donor specifically disclaims any warranty, guaranty, or 
representation, oral or written, past, present, or future, of, as, to, or concerning:  (i) the nature and 
condition of the Property, including, without limitation, the water, soil, and geology, and the 
suitability of the Property for any and all activities and uses that Donee may elect to conduct 
thereon; (ii) matters of title; (iii) the nature, enforceability, and extent of any right-of-way, lease, 
lien, encumbrance, license, reservation, condition, or otherwise relating to the Property; (iv) the 
compliance of the Property or the operation thereof with any laws, rules, ordinances, or regulations 
of any Governmental Authority or other body; (v) whether the Improvements are built in a good 
and workmanlike manner, or the condition of any fixtures or equipment located within or serving 
the Property; (vi) zoning to which the Property or any portion thereof may be subject; (vii) the 
availability of any utilities to the Property or any portion thereof, including, without limitation, 
water, sewage, gas, electric, phone, and cable; (viii) usages of adjoining Property; (ix) access to 



 

5 
Real Estate Donation Agreement 

68908\462770\277149877.v4 

the Property or any portion thereof; (x) the value, compliance with the plans, size, location, age, 
use, design, quality, description, suitability, structural integrity, operation, title to, or physical or 
financial condition of the Property or any portion thereof, or any income, expenses, charges, liens, 
encumbrances, rights, or claims on or affecting or pertaining to the Property or any part thereof; 
(xi) the existence or non-existence of underground storage tanks; (xii) any other matter affecting 
the stability or integrity of the Property; (xiii) the potential for further development of the Property; 
(xiv) the existence of vested land use, zoning, or building entitlements affecting the Property; (xv) 
tax consequences (including, but not limited to, the amount of, use of, or provisions relating to any 
tax credits); (xvi) warranties (express or implied) of condition regarding the fitness of the Property 
for a particular purpose, merchantability, tenantability, habitability, or suitability for any intended 
use; (xvii) any environmental conditions that may exist on the Property, including, without 
limitation, the existence or non-existence of Hazardous Substances, which include, without 
limitation, any liability, cost, or claim, or other requirement or obligation relating to the presence, 
condition, removal, containment, remediation, or other matter associated with any asbestos located 
at or otherwise affecting the Property, and Donee releases and waives any claims or causes of 
action against Donor based in whole or in part on any violation of, or arising with respect to, any 
federal, state, or local statute, ordinance, rule, or regulation relating thereto; and (xviii) the 
financial earning capacity or history or expense history of the operation of the Property (the items 
listed in (i) through (xviii) above in this Paragraph 5(c)(i) are sometimes referred to herein as the 
“Property Conditions”).  To the extent required to be operative, the disclaimers and warranties 
contained herein are “conspicuous” disclaimers for purposes of applicable law, rule, regulation, or 
order. 

“Hazardous Substances” means any hazardous or toxic substances, materials or wastes, 
pollutants or contaminants defined, listed or regulated by the Environmental Laws or by any other 
federal, state or local law, regulation or order or by common law decision; and shall include, 
without limitation, asbestos, polychlorinated biphenyls, radon, urea formaldehyde, petroleum and 
petroleum products (including gasoline, crude oil and natural or synthetic gas), and related 
substances.  Hazardous Substances shall also include, without limitation, above ground and 
underground storage tanks. 

“Environmental Laws” means and includes any federal, state or local law, rule, ordinance, 
regulation or other legal requirement now or hereinafter in effect relating to land use, air, soil, 
surface water, groundwater (including the protection, cleanup, removal, remediation or damage 
thereof), human health and safety or any other environmental matter, including, without limitation, 
the following laws as the same may be amended from time to time:  Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9602, et seq.; Federal Resource 
Conservation and Recovery Act, 42 U.S.C. § 6901, et seq.; Clean Water Act, 33 U.S.C. § 1251, et 
seq.; Toxic Substances Control Act, 15 U.S.C. § 2601, et seq.; Refuse Act, 33 U.S.C. § 407; and 
Occupational Safety and Health Act, 29 U.S.C. § 651, et seq.; and Clean Air Act, 42 U.S.C. § 
7401, et seq.; and any of their state law counterparts. 

(ii) Subject to the terms of this Agreement, Donee agrees with Donor 
that Donee’s opportunity for inspection and investigation of the Property pursuant to this 
Agreement (and other parcels in proximity thereto) will be adequate to enable Donee to make 
Donee’s own determination with respect to the acquisition of the Property.   
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(iii) Except as specifically provided herein or in a document delivered at 
Closing, no representations have been made by Donor, and Donee has not relied on the information 
supplied by Donor in entering into, continuing the effectiveness of, or Closing under this 
Agreement.  Without limiting the generality of the foregoing, Donee acknowledges that Donor has 
not made any representation or statement to Donee concerning the value of the Property or 
expressed any opinion to Donee regarding any income tax consequences of Donor’s conveyance 
of the Property.   

(iv) Except as specifically provided herein or in a document delivered at 
Closing, Donee agrees with Donor that Donee is relying solely on Donee’s independent analysis 
and investigation of the Property.  Any information, documents, or reports supplied or made 
available by Donor (collectively “Donor Information”) are being delivered to Donee on an AS-
IS, WHERE IS, AND WITH ALL FAULTS basis, solely as a courtesy; and Donor does not make, 
and Donee waives, any representation or warranty, express or implied, or arising by operation of 
law as to the accuracy, completeness, or any other aspect of the Donor Information. 

(v) Donor is not responsible or liable to Donee or any successor or 
assignee of Donee, and Donee on its own behalf and on behalf of its successors and assigns, 
releases and covenants not to sue Donor for any Property Conditions or other conditions affecting 
the Property.  Donee is accepting the donation of the Property AS-IS, WHERE IS, AND WITH 
ALL FAULTS as of the Closing Date.  Donee releases Donor and its respective members, 
managers, officers, employees, representatives, and agents for any cost, loss, liability, damage, 
expense, demand, action, or cause of action arising from or related to any Property Conditions or 
other conditions affecting the Property, known or unknown.  This release will be given full force 
and effect according to each of its express terms and provisions, including, without limitation, 
those relating to unknown claims, damages, and causes of action.  This covenant releasing Donor 
and all Donor Affiliates is a covenant running with the Property and is binding upon Donee, its 
successors and assigns. 

(vi) The provisions of this Paragraph 5(c) shall forever survive the 
Closing or any earlier termination of this Agreement. 

(d) This Agreement constitutes a valid and legally binding obligation of Donor, 
enforceable against Donor in accordance with its terms, except as enforceability may be limited 
by:  (a) general principles of equity, regardless of whether enforcement is sought in a proceeding 
in equity or at law; and (b) bankruptcy, insolvency, reorganization, moratorium or other similar 
laws of general application now or hereafter in effect relating to or affecting the enforcement of 
creditors’ rights generally. 

6. REPRESENTATIONS AND WARRANTIES OF DONEE.  Donee hereby 
represents and warrants to Donor as of the Effective Date and as of the Closing Date as follows: 

(a) Power and Authority.  Donee has all requisite power and authority to (1) 
enter into, carry out and perform this Agreement and all other instruments and agreements 
contemplated hereby, and (2) accept the donation of the Property from Donor in accordance with 
the provisions of this Agreement. 
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(b) Consents.  No consent, approval or authorization of or designation, 
declaration or filing with, any federal, state, local or other authority, or any lenders, lessors, 
creditors, shareholders or others, is required on the part of Donee in connection with the valid 
execution and delivery of this Agreement or the acquisition of the interest in the Property by 
Donee.   

(c) No Breach of Contract.  Neither the execution, delivery, performance of or 
compliance with this Agreement and all other agreements contemplated hereby, nor the acquisition 
of the interest in the Property by Donee pursuant to this Agreement, will result in any breach or 
violation of, or be in conflict with or constitute a default under any mortgage, indenture, contract, 
agreement, lease, instrument, judgment, decree, order, award, statute, rule, regulation or 
restriction, or result in the acceleration of any indebtedness or other obligation of Donee or create 
any mortgage, pledge, lien or encumbrance on or against the Property, and there is no such 
provision in any such instruments which materially adversely affects or which may materially 
adversely affects the acquisition of an interest in the Property by Donee. 

(d) This Agreement constitutes a valid and legal binding obligation of Donee, 
enforceable against Donee in accordance with its terms, except as enforceability may be limited 
by:  (a) general principles of equity, regardless of whether enforcement is sought in a proceeding 
in equity or at law; and (b) bankruptcy, insolvency, reorganization, moratorium or other similar 
laws of general application now or hereafter in effect relating to or affecting the enforcement of 
creditors’ rights generally. 

7. CLOSING. 

(a) Closing Date. The closing (the “Closing”) of the donation of the Property 
as provided in this Agreement shall take place on or before June 26, 2024, or on such other date 
as may be mutually agreed upon between the parties (the “Closing Date”), but in no event shall 
the Closing Date be later than July 31, 2024 (the “Closing Deadline”). The Closing shall take 
place on such date at a mutually agreeable time through an escrow established at the Title 
Company.   

(b) Closing Deliveries.  At Closing, the Parties shall execute and/or deliver, or 
cause to be executed and/or delivered, the following:   

(i) Donor shall execute and deliver a Quitclaim Deed in the form 
attached hereto as Exhibit C covering the Property conveying to Donee fee simple title to the 
Property subject to the Permitted Exceptions (the “Deed”).  

(ii) Intentionally Deleted.  

(iii) Donor and Donee shall execute and deliver a closing statement 
incorporating the adjustments and prorations as provided herein. 

(iv) Donee shall deliver Municipal Lien Certificates for the Property 
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(v) Donor shall execute and deliver an affidavit certifying that Donor is 
not a foreign entity, such that Donor is not subject to tax under the Foreign Investment In Real 
Property Tax Act of 1980. 

(vi) Donor and Donee shall execute and deliver all applicable state, 
county and municipal transfer (conveyance) tax documentation.     

(vii) Donor shall execute and deliver a Donor’s Affidavit covering the 
Property, on the customary form provided by Title Company, as reasonably approved by Donor. 

(viii) Donor and Donee agree to execute and deliver such other documents 
or instruments as shall reasonably be required by the other Party, its counsel or the Title Company 
and are customary in connection with the purchase and sale of property in Franklin County, 
Massachusetts, to consummate the transaction contemplated by this Agreement and/or to cause the 
issuance of the Title Policy which, in all events, shall not increase such Party’s liability hereunder 
or decrease such Party’s rights hereunder, including but not limited to, a Disclosure Statement due 
to the Division of Capital Asset Management and Maintenance.  

(ix) Donor shall deliver all keys, cards, and access codes pertaining to 
the Property to Donee. 

(x) Donee’s clerk certificate to the effect that it has all appropriate 
consents or resolutions of the Donee’s governing body as required by its organizational documents 
and applicable law necessary to consummate the transactions contemplated by this Agreement. 

8. ADJUSTMENTS, PRORATIONS AND CLOSING COSTS.  The following 
adjustments and prorations shall be made at the Closing between Donor and Donee computed to, 
but not including the Closing Date pursuant to the closing statement to be executed by Donor and 
Donee. 

(a) Taxes.  All prior years’ real property taxes and current installments of 
assessments (if any) which are due and have become a lien upon the Property at the Closing Date 
shall be paid by Donor.  All future installments of real property assessments and future years’ real 
property taxes shall be assumed and paid by Donee. Current year real property taxes (regardless 
of the lien date), and installments of special assessments (if any), shall be prorated to the Closing 
Date in accordance with local custom and practice, on the basis of a 365-day year, with Donee 
being responsible for the Closing Date, provided, however, if Donor has paid real property 
assessments and future years’ real property taxes on or beyond the Closing Date, Donee shall have 
no obligation to reimburse Donor. 

(b) Fees, Costs, Transfer Taxes, Other Expenses.  Donor shall pay the State and 
Town and any other transfer taxes or fees due on the transfer of title from Donor to Donee at 
Closing.  Donee shall pay for the premium applicable to the Title Policy, and the increase in 
premium between a standard form policy and an extended form policy and the costs of any 
endorsements Donee requires to the Title Policy.  Donee shall pay all recording fees in connection 
with the Deed.  All closing fees charged by the Escrow Agent shall be paid by Donee.  Each Party 
will pay its own attorneys’ fees incurred with respect to the negotiation and consummation of the 
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transaction contemplated by this Agreement.  Donee shall pay any costs related to its Inspections, 
including, without limitation, the Expanded Environmental Reports. 

(c) Prorated Items. There shall be pro-rated as of the date of the Closing the 
current real estate taxes, water rents and sewer charges, municipal garbage and rubbish removal 
charges, fuel and all other revenue, income, expenses and charges with respect to the Property as 
are customarily adjusted in the County in which the Property is located unless otherwise provided 
for in this Agreement.  Final readings for telephone, electric, gas, sewer, water and other utility 
bills with respect to the Property will be made, if possible, as of the day before the Closing, and 
Donor shall pay all outstanding amounts due as of that time.  Donee shall be responsible from the 
Closing Date. Donor shall also be entitled to any applicable refunds of security deposits held by 
any utility company.  This Paragraph 8(c) shall survive the Closing and the transfer of title.  

(d) Subsequent Adjustments.  If, following the Closing Date, either Donor or 
Donee discovers any inaccuracies or errors in the prorations or adjustments done at Closing, Donor 
and Donee shall take all action and pay all sums necessary so that the said prorations and 
adjustments shall be in accordance with the terms of this Agreement, and the obligations of either 
Party to pay any such amount shall survive the Closing Date. Any error with respect to the 
calculation of any closing adjustments may be corrected if, within ninety (90) days of the Closing, 
the Party claiming that such an error has occurred, sends written notice to the other Party specifying 
in detail the errors which have occurred and the adjustments required to correct the same (the 
“Closing Correction Notice”), together with all documentation relied on by the Party serving such 
Notice to support the claimed correction.  If the Parties agree on such correction, the Parties shall 
make an appropriate correction adjustment; and appropriate payment shall be made to the Party 
entitled thereto by the other party within thirty (30) days thereafter.  This provision shall survive 
the Closing and the transfer of title to the Property to the Donee.  

(e) Sales Tax.  Sales tax (if any) on the Personal Property a part of this 
transaction, if any, shall be paid by the Donee at the Closing.    

9. CONDEMNATION/RISK OF LOSS. 

(a) Condemnation.  If, prior to the Closing Date, either Donor or Donee receive 
or obtain notice that any governmental authority having jurisdiction intends to commence or has 
commenced proceedings for the taking of any material portion of the Property by the exercise of 
any power of condemnation or eminent domain, or notice of any such taking is recorded among 
the public records of the State in which the Property is located, Donee shall have the right and 
option to terminate this Agreement by notifying Donor within ten (10) days following Donee’s 
receipt of such notice, and Donor and Donee shall have no further liability or obligation to the 
other hereunder, except for the obligation to pay costs expressly allocated hereunder, and Donee’s 
repair obligations as set forth in Paragraph 3 above.  If Donee does not elect to terminate this 
Agreement or fails to notify Donor within the ten (10) day period, Donee shall close the transaction 
herein contemplated as if no such notice had been received, obtained or recorded or proceedings 
commenced, and in such event, any proceeds or awards made in connection with such taking shall 
be the sole property of Donee.   
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(b) Risk of Loss.  Donor shall bear the risk of loss or damage to the Property 
from fire or other casualty until Closing.  In the event of damage to or destruction of the Property 
by fire or other casualty prior to Closing, Donee or Donor may, at its option, within ten (10) days 
after notice thereof but in no event later than the Closing Date, either (a) terminate this Agreement, 
and Donor and Donee shall have no further liability or obligation to the other hereunder, except 
for the obligation to pay costs expressly allocated hereunder, and Donee’s repair obligations as set 
forth in Paragraph 3 above; or (b) proceed with the acceptance of the donation of the Property.  
The foregoing to the contrary notwithstanding, if the fire or other casualty is caused by the acts or 
omissions of Donee or Donee’s Representatives, then Donee shall have no right to elect to proceed 
pursuant to clause (a) above.  After Closing, the risk of loss shall be and is assumed by Donee.  
Donor shall retain Donor’s insurance at all times up until the Closing Date, and it shall be the 
obligation of Donee to procure Donee’s own policies of insurance to be effective from and after 
the Closing Date.   

10. DEFAULT. 

(a) Donor’s Failure to Perform.  In the event Donor fails to perform any of its 
obligations hereunder, and such failure is not cured within ten (10) days after written notice of 
default is delivered to Donor, Donee may, at Donee’s option and as its sole and exclusive remedies 
in such event:  (a) terminate this Agreement by written notice delivered to Donor at or prior to the 
Closing Date, and Donor and Donee shall have no further liability or obligation to the other 
hereunder, except for the obligation to pay costs expressly allocated hereunder, and Donee’s repair 
obligations as set forth in Paragraph 3 above, or (b) obtain specific performance of the terms and 
conditions hereof. 

(b) Donee’s Failure to Perform.  In the event Donee fails to perform its 
obligations pursuant to the terms of this Agreement and such failure is not cured within ten (10) 
days after written notice of default is received by Donee, Donor shall be entitled to terminate this 
Agreement by written notice delivered to Donee at or prior to the Closing Date, and Donor and 
Donee shall have no further liability or obligation to the other hereunder, except for the obligation 
to pay costs expressly allocated hereunder, and Donee’s repair  obligations as set forth in Paragraph 
3 above.  

11. NOTICES.  Any notice, demand, or other communication required to be given or 
to be served upon any Party hereunder shall be in writing and delivered to the person to whom the 
notice is directed, either:  Any notice required or permitted to be given under this Agreement or 
by law shall be deemed to have been given if reduced to writing and delivered (a) in person,  which 
such notice shall be deemed delivered upon actual delivery or refusal of delivery thereof, or (b) 
mailed by certified mail, postage prepaid, return receipt requested, which such notice shall be 
deemed received three (3) business days following deposit thereof in the U.S. Mail, or (c) 
overnight, via nationally recognized overnight courier with tracking capabilities, such as UPS or 
Federal Express, which such notice shall be deemed received on the next business day following 
deposit with such courier. Such notices shall be sent to the Parties' respective addresses for notices 
set forth as follows:  
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If to Donor:    Farren Care Center, Inc.  
2021 Albany Avenue  
West Hartford, CT  06117  

     Attention: Eric Dana 
     Email Address: edana@mchct.org 
 
With a copy to:   Trinity Continuing Care Services 
     20555 Victor Parkway 
     Livonia, Michigan 48152 
     Attention:  Mandi Murray 
     Email Address:  murraym@trinity-health.org 
 
With a copy to:   Trinity Health – Northeast Region 
     114 Woodland Street 

Hartford, CT 06105    
 Attention:  Robert J. Anthony 

     Facsimile No. (860) 714-8127 
     Email Address:  banthony@trinityhealthofne.org 
 
With a copy to:   Clark Hill PLC 
     500 Woodward Avenue, Suite 3500 
     Detroit, Michigan 48226 
     Attention:  Richard A. Sundquist 
     Facsimile No. (313) 309-6827 
     Email Address:  rsundquist@clarkhill.com 
 
If to Donee:    Town of Montague  

1 Avenue A  
Turners Falls, Massachusetts 01376 

     Attention: Town Administrator 
     Facsimile No.  (413) 863-3231 
     Email Address: townadmin@montague-ma.gov 
 
With a copy to:   KP Law. P.C. 

101 Arch Street, 12th Floor 
Boston, Massachusetts 02110 
Attention:  Katharine Lord Klein 
Facsimile No. (617) 654 1735 
Email Address:  kklein@k-plaw.com  

 
A copy of any Notice sent to Donor shall also be sent to its Attorney. A copy of any Notice sent 
to Donee shall also be sent to Donee's Attorney.  Donor’s Attorney may provide Notices on behalf 
of Donor. Donee's Attorney may provide Notices on behalf of Donee.  A Party may change its 
address for receipt of Notices by delivery of Notice to the other Parties.   
 

12. MISCELLANEOUS. 

mailto:murraym@trinity-health.org
mailto:banthony@trinityhealthofne.org
mailto:rsundquist@clarkhill.com
mailto:kklein@k-plaw.com
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(a) Assignment.  Donee may not assign or transfer all or any portion of its rights 
or obligations under this Agreement to any other individual, entity or other person without Donor’s 
express written consent, which consent may be granted or denied in Donor’s sole and absolute 
discretion.  

(b) Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the state where the Property is located.   

(c) Successors and Assigns.  This Agreement and the provisions hereof shall 
inure to the benefit of, and be binding upon, the successors, successors in interest and permitted 
assigns of the Parties hereto. 

(d) Brokers.  Donee and Donor each represent and warrant to the other that they 
have not had any direct or indirect dealings with any real estate brokers, salesmen or agents in 
connection with the Property or the transactions contemplated herein.  Donor and Donee represent 
to each other that they have no other obligations or agreements with anyone relating to 
commissions or finder’s fees for the sale or conveyance of the Property.  Donor and Donee each 
agree, to the extent permitted by law, to indemnify and hold each other harmless from any 
demands, claims, payments (including attorney’s fees and costs) in the event of a breach of this 
Paragraph.  The provisions of this Paragraph shall survive the Closing or other termination of this 
Agreement. 

(e) Entire Agreement.  This Agreement, the Recitals and the Exhibits attached 
hereto, and all other documents and instruments delivered contemporaneous herewith (all of which 
are incorporated herein and made a part hereof), constitute the full and entire understanding and 
agreement among the Parties with respect to the transactions herein contemplated and shall 
supersede all prior understandings, agreements, summaries of terms or letters of intent relating 
thereto, all of which are hereby declared to be null and void and of no further force and effect.  
Any modification or amendment to this Agreement shall be effective only if in writing and 
executed by both Donor and Donee. 

(f) Headings.  The headings of the paragraphs of this Agreement are for 
convenience of reference only and are not to be considered in construing this Agreement. 

(g) Construction.  This Agreement shall not be construed more strictly against 
one Party than against the other, merely by virtue of the fact that it may have been prepared by 
counsel for one of the Parties, it being recognized that both Donee and Donor have contributed 
substantially and materially to the preparation of this Agreement. 

(h) Survival and Benefit.  Except as otherwise expressly provided herein, each 
agreement, representation or warranty made in this Agreement by or on behalf of either Party, or 
in any instruments delivered pursuant hereto or in connection herewith, shall not survive the 
Closing Date or the consummation of the transactions provided for herein. The covenants, 
agreements and undertakings of each of the Parties hereto are made solely for the benefit of, and 
may be relied on only by, the other Party hereto, their successors and permitted assigns, and are 
not made for the benefit of, nor may they be relied upon, by any other person whatsoever. 
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(i) Effective Date.  All references in this Agreement to “the date hereof” or 
“the date of this Agreement” shall mean the Effective Date. 

(j) Time of the Essence. Time is of the essence in this Agreement. 

(k) Counterparts/Facsimile or Electronic Signatures.  This Agreement may be 
executed in a number of identical counterparts, each of which for all purposes is deemed an 
original, and all of which constitute collectively one (1) agreement. This Agreement may be 
executed by facsimile or electronic scan of signatures which shall be deemed binding upon the 
Parties with an original to follow via mail. 

(l) Business Days.  If, under the terms of this Agreement the calculation of the 
time periods provided for herein, the Closing Date or any other date to be determined under this 
Agreement should fall on a Saturday, a Sunday, a legal holiday (Federal or of the State in which 
the Property is located) or other date on which banks located in State in which the Property is 
located are not open for business (non-business days), then such dates shall be extended to the next 
business day. 

(m) Singular Also Mean Plural.  Whenever the context hereof shall so require, 
the singular shall include the plural, the male gender shall include the female gender and the neuter, 
and vice versa. 

(n) Recording.   Neither this Agreement nor a memorandum hereof may be 
recorded by Donee.  Breach of this provision by Donee shall constitute a default hereunder. 

(o) No Third-Party Beneficiaries.  This Agreement is intended for the exclusive 
benefit of the Parties hereto and, except as otherwise expressly provided herein, shall not be for 
the benefit of, and shall not create any rights in, or be enforceable by, any other person or entity. 

(p) Possession.   Donee shall have possession and occupancy of the Property 
from and after the Closing. 

 
 
 

[Remainder of page intentionally left blank.] 
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 IN WITNESS WHEREOF, the Parties hereto execute this Agreement as of the date first 
above written. 
 
 
 DONOR: 

 
FARREN CARE CENTER, INC.,  
A Massachusetts nonprofit corporation 
 
 
By:___________________________________ 
Name:_________________________________ 
Its:___________________________________  
 
Date of Execution:  June ____, 2024 
 
 
 

 
 
 
 
 

[Signatures continue on the following page.] 
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IN WITNESS WHEREOF, the Parties hereto execute this Agreement as of the date first 
above written. 
 
 
 
 
 

DONEE: 
 
TOWN OF MONTAGUE, 
By Its Selectboard 
 
_____________________________________ 
Richard Kuklewicz, Chair 
 
_____________________________________ 
Matthew Lord, Vice Chair 
 
_____________________________________ 
Christopher Boutwell, Clerk 
 
Date of Execution:  June ____, 2024 
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EXHIBIT A 

 
LEGAL DESCRIPTION OF THE PROPERTY 

 
 

Real property in Montague, County of Franklin, Commonwealth of Massachusetts, described as 
follows: 
 
Those two (2) certain parcels of land shown as Lots  B and C on plan entitled “Plan of Land in 
Montague, Massachusetts Surveyed for The Farren Memorial Hospital” dated September 11, 1989, 
Scale: 1" = 100' made by Alter Huntley, Jr. & Associates, Inc., recorded with the Franklin County 
Registry of Deeds in Plan Book 79, Page 4. 
 
Being the same premises conveyed to the Donor herein by deed of FC, Inc., dated October 1, 1993,  
recorded with the Franklin County Registry or Deeds in Book 2824, Page 41.  
 
Together with an easement for ingress and egress for pedestrian and vehicular travel in common 
with others as set forth in deed from Western Massachusetts Electric Company dated November 
19, 1980 and recorded with said Deeds in Book 1646, Page 182. 
 
Subject to and with the benefit or a right or way known as Farren Avenue being fifteen (15) feet 
wide, as shown on the above referenced plan. 
 
 
330-340 Montague City Road - Parcel ID No. 12-0-044 
356 Montague City Road - Parcel ID No. 12-0-44A 
0 Montague City Road – Parcel ID No. 12-0-051 
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EXHIBIT B 
 

DEPICTION OF THE PROPERTY 
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EXHIBIT C 

QUITCLAIM DEED 

 

 
 
 
 
Affected Premises: 
 
330-340 Montague City Road, 356 Montague City Road and Vacant Land 
Montague, Franklin County, Massachusetts 
 
 

QUITCLAIM DEED 
 
 

FARREN CARE CENTER, INC., a Massachusetts nonprofit corporation (“Grantor”), 
having its usual place of business at 340 Montague City Road, Turners Falls, Massachusetts 01376, 
for the consideration of One Dollar ($1.00) paid, hereby grants to the TOWN OF MONTAGUE 
(“Grantee”), having its usual place of business at 1 Avenue A, Turners Falls, Massachusetts 01376, 
with QUITCLAIM COVENANTS, the land with the buildings and improvements thereon, subject 
to the permitted exceptions listed on Exhibit A attached, situated in the Town of Montague, 
Franklin County, Massachusetts, being all more particularly described as follows: 

Lots B and C on plan entitled “Plan of Land in Montague, Massachusetts Surveyed for The 
Farren Memorial Hospital” dated September 11, 1989, Scale 1”= 100’, Prepared by Almer 
Huntley , Jr. & Associates, Inc. and recorded with Franklin County Registry of Deeds in 
Plan Book 79, Page 4. 

Together with the benefit of an easement for ingress and egress set forth in deed from 
Western Massachusetts Electric Company dated November 19, 1980 and recorded in Book 
1656, Page 182.  

Being the same premises conveyed to the Grantor herein by Deed dated October 1, 1993 
and recorded with the Franklin County Registry of Deeds in Book 2824, Page 41.   

Subject to and with the benefit of a right of way known as Farren Avenue being fifteen 
(15) feet wide, as shown on the above referenced plan.   

Grantor recites compliance with the provisions of G.L. c. 59, §72A. 
 
 No deed stamps are due pursuant to G.L. c. 64D, §1.   The Town of Montague’s 
Acceptance of Deed is attached hereto and incorporated herein. 
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IN WITNESS WHEREOF, Grantor has executed as a sealed instrument this ____ day of 

June, 2024.   

 
 
 

FARREN CARE CENTER, INC., a 
Massachusetts nonprofit corporation 
 
 
By___________________________________ 
Name: 
Its President 
 
 
 
By___________________________________ 
Name: 
Its Treasurer 

 
 
COMMONWEALTH OF MASSACHUSETTS  ) 
       ) ss. 
COUNTY OF FRANKLIN    ) 
 
On this _____ day of June, 2024, before me, the undersigned notary public, personally appeared 
_____________, the President, and _____________, the Treasurer, of Farren Care Center, Inc., 
proved to me through satisfactory evidence of identification, which was identification based on at 
least one current document issued by a federal or state government agency, to be the persons whose 
names are signed on the preceding or attached document, and acknowledged to me that they signed 
it voluntarily for its stated purpose and as their free act and deed on behalf of said corporation. 
 
 
 _________________________________________ 

Notary Public,  
My Commission Expires:____________________ 
 

 
  



 

EXHIBIT C-3 
Real Estate Donation Agreement 
68908\462770\277149877.v4 

 
EXHIBIT A – PERMITTED EXCEPTIONS 

 

13. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting 
the Title that would be disclosed by an accurate and complete survey of the Land. The term 
"encroachment" includes encroachments of existing improvements located on the Land 
onto adjoining land, and encroachments onto the Land of existing improvements located 
on adjoining land.  

14. Such facts as would be disclosed by a current Certificate of Municipal Lien. 

15. The exact acreage or square footage being other than as stated in Exhibit A annexed or the 
plan(s) therein referred to. 

16. Title to and rights of the public and others entitled thereto in and to those portions of the 
insured premises lying within the bounds of the adjacent streets and ways. 

17. Right of way reserved in deed of Bernard N. Farren to The Farren Memorial Hospital dated 
October 8, 1901 and recorded on September 26, 1902 in Book 498, Page 77. 

18. Right of way reserved in deed of Bernard N. Farren to The Farren Memorial Hospital dated 
January 27, 1910 and recorded on March 24, 1910 in Book 542, Page 343. 

19. Drainage rights stated in grant dated August 29, 1949 and recorded in Book 940, Page 216. 

20. Sewer and drainage rights reserved in deed dated April 27, 1964 and recorded in Book 
1170, Page 200. 

21. Easements, restrictions, conditions, and reservations contained in deed of Western 
Massachusetts Electric Company to Farren Memorial Hospital dated November 19, 1980 
and recorded on February 27, 1981 in Book 1646, Page 182. 

22. Taking by the Town of Montague for easements dated August 12, 1984 and recorded in 
Book 1810, Page 150. 

23. The matters disclosed by plan recorded in Plan Book 79, Plan 4. 

24. Decision by the Montague Board of Appeals recorded in Book 2442, Page 336.  
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ACCEPTANCE OF DEED 
 

On this ______ day of June, 2024, the Town of Montague, acting by through its 
Selectboard pursuant to the vote taken under Article 16 of the October 10, 2023 Special Town 
Meeting, a certified copy of which is attached hereto, hereby accepts property from Farren Care 
Center, Inc. for general municipal purposes. 

 
       TOWN OF MONTAGUE,   
       By its Selectboard 

 
________________________________   
Richard Kuklewicz, Chair 
 
________________________________   
Matthew Lord, Vice Chair  
 
________________________________   
Christopher Boutwell, Clerk 
 
 

 
 
 

COMMONWEALTH OF MASSACHUSETTS 
 
Franklin, ss.                                                                                     
 
 On this ____ day of June, 2024, before me, the undersigned Notary Public, personally 
appeared ______________________________________________________, member of the 
Montague Selectboard, as aforesaid, 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 on behalf of the Town of Montague. 
 
 

________________________________   
Notary Public 
My Commission Expires: 
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GIFT AGREEMENT 

 
 This Gift Agreement (“Agreement”) is entered into as of June _____, 2024 (“Effective 
Date”), and sets forth agreements between TRINITY CONTINUING CARE SERVICES, a 
Michigan nonprofit corporation, the address of which is 20555 Victor Parkway, Livonia, Michigan 
48152 (“Donor”) and the TOWN OF MONTAGUE, the mailing address of which is 1 Avenue 
A, Turners Falls, Massachusetts 01376 (“Donee”).  (Donor and Donee are sometimes referred to 
individually as a “Party” and together as the “Parties.”) 

 WHEREAS, Farren Care Center, Inc., a Massachusetts nonprofit corporation, the address 
of which is 340 Montague City Road, Turners Falls, Massachusetts 01376 (“Farren”) is the owner 
of real property located in the Town of Montague, Franklin County, Massachusetts, known as 330-
340 Montague City Road (Parcel ID No. 12-0-044) (“Parcel 044”), 356 Montague City Road 
(Parcel ID No. 12-0-44A) (“Parcel 044A”) and vacant (parking) land described as Parcel ID No. 
12-0-051 (“Parcel 051”), commonly referred to as the Farren Care Center (collectively, the 
“Property”).    

WHEREAS, Farren and Donee have agreed on the terms of a Real Estate Donation 
Agreement (the “Donation Agreement”), a copy of which is attached hereto as Exhibit A and 
incorporated herein, pursuant to which Farren will donate the Property to Donee (the 
“Transaction”), which Donation Agreement is being executed simultaneously with this Gift 
Agreement.    

WHEREAS, Donee has requested that the garage, gazebo, pavilion and garden shed remain 
on the primary parcel.   

WHEREAS, in connection with Donee’s due diligence with respect to the Transaction, 
Donor has provided certain information regarding the Property, which information was provided 
without any representation or warranty, express or implied, as to the accuracy or completeness of 
the information and with the understanding that neither Donor, Farren nor any of its officers, 
directors, employees, agents, attorneys or affiliates shall have any liability to Donee  or any other 
person resulting from Donee’s use of such information.  

WHEREAS, Donee acknowledges receipt of the First American Title Insurance Company 
(“Title Company”) Commitment for Title Insurance (File No. 23-58950) with an effective date 
of October 16, 2023 and revised March 15, 2024  (“2024 Commitment”).   

WHEREAS, Donee acknowledges receipt from Donor of a draft of an ALTA/NSPS Land 
Title Survey prepared by Bock & Clark (NVS Project No. 202103291-001) (“Survey”), which 
Survey describes those lands referenced in the 2024 Commitment.   

 WHEREAS, Donee acknowledges receipt from Donor of a Phase I Environmental Site 
Assessment prepared by Professional Service Industries, Inc. (“PSI”), an Intertek Company, dated 
November 4, 2021 (Project No. 08214583-1) including any User Questionnaire (collectively, 
“Phase I”), and that Limited Phase II Site Assessment Report prepared by Intertek/PSI dated 
November 18, 2022 (Project No. 08215007) (“Phase II”) with respect to the Property 
(collectively, the “Environmental Reports”).   
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 WHEREAS, the Phase I pertains to Parcel 044 and Parcel 044A, however, no investigation 
of Parcel 051 was conducted.  

 WHEREAS, the Phase II only covers portions of Parcel 044 and Parcel 044A related to 
certain underground storage tanks and not the entirety of Parcel 044 and Parcel 044A.   

WHEREAS, in order for Donee to accept Donor’s donation of the Property, Donee requires 
an expanded Phase I Environmental Site Assessment (“Expanded Phase I”) and an expanded 
Phase II Environmental Site Assessment (“Expanded Phase II”) for the Property (collectively, 
the “Expanded Environmental Reports”). 

WHEREAS, an updated Phase I Environmental Site Assessment prepared by PSI, dated 
October 25, 2023, and a Limited Phase II Site Assessment Report prepared by Intertek/PSI, dated 
November 10, 2023, were provided to Donee.   

WHEREAS, Donor agreed to obtain the Expanded Environmental Reports at its expense, 
however, the cost of same shall be deducted by Donor from the Gift (as defined below).   

WHEREAS, Donor has agreed to donate the amount of $100,000 to Donee towards the 
redevelopment and maintenance of the Property (the “Gift”), which Gift shall be used for the 
Agreed Purposes described herein.   

WHEREAS, in the event the Expanded Environmental Reports are satisfactory to Donee, 
Donee shall execute the Donation Agreement. 

WHEREAS, the Gift, less the cost of the Expanded Environmental Reports, will be paid to 
Donee on a reimbursement basis for Donee’s expenses relating to the Agreed Purposes described 
herein. 

 NOW, THEREFORE, in consideration of the foregoing and mutual promises contained 
herein, the Parties agree as follows:  

 Section 1. Phase I and Phase II.   

1.1 Donor has procured the Expanded Environmental Reports of the Property from PSI.  
As a deduction from the Gift, Donor shall timely pay the costs of the Expanded Environmental 
Reports. 

1.2 If the results of the Expanded Environmental Reports are satisfactory to Donee, 
Donor and Donee shall immediately execute the Donation Agreement.   

Section 2. Payment of Remainder of Gift.   

 2.1 The payment of the remainder of the Gift shall be paid by Donor to Donee on a 
reimbursement basis for Donee’s expenses following the engagement for and completion of any 
of the Agreed Purposes. Donor shall reimburse Donee directly within sixty (60) days from 
submittal of an invoice by Donee to Donor for an expense for an Agreed Purpose.  
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 2.2 The Gift is a one-time monetary gift by Donor to Donee. 

 Section 3. Failure to Close.   

 In the event that, for any reason, Donee fails to close on the Property on or before the 
Closing Date (as defined in the Donation Agreement), the remainder of the Gift shall be revoked 
and terminated. 

 Section 4. Covenants – Use of Donations.  

 4.1 Donee agrees that the Gift shall be used by Donee only for the Agreed Purposes.  
“Agreed Purposes” shall mean expenses of the redevelopment and maintenance of the Property 
and shall only include the following costs, expenses and charges:   

  a. Pre-Closing Agreed Purposes: 

(1) Expanded Environmental Reports. 

(2) Title policy, search fees, endorsements and attorney title review 
costs incurred by Donee.   

To the extent payable by the Donee, Items 4.1(a)(1) and (2) to be 
paid directly to the vendors by the Donor.  

  b. Post-Closing Agreed Purposes: 

(1) Preparation of Property redevelopment study. 

(2) Lawn mowing, snow removal and other general maintenance of the 
Property, including its remaining structures.   

(3) Wages for union employees during non-regular work hours for lawn 
mowing, snow removal and other general maintenance of the 
Property which are directly associated with upkeep of the Property 
(“Wages”). 

(4) Building maintenance and repairs for the buildings and other 
structures on Parcel 044 and Parcel 044A. 

(5) Sidewalks, benches and fences for the Property. 

(6) Playground equipment or installations for recreational use 
associated with any short-term use of the Property while broader 
redevelopment is in process.  

(7) Preparation of an existing conditions site survey. 

(8) An installation memorializing the history of the Property. 
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4.2 Donee shall not use the Gift for any of the following: 

 a. Tents. 

b. Utilities. 

 c. Taxes. 

 d. Attorney closing fees. 

 e.         Donee’s employee salaries and benefits, except for the Wages as otherwise 
permitted in Section 4.1b(3). 

4.3 Donee shall provide Donor with a paid invoice describing the Agreed Purpose(s) 
for which reimbursement is sought.  Such invoices shall be submitted to Donor in accordance with 
Section 5 of this Agreement, and payment shall be made within sixty (60) days  of submittal. 

4.4 With respect to the Wages provided for in Section 4.1b(3), Donee shall provide 
Donor with accounting statements that make apparent exactly what union employees are being 
paid, the hours worked, the amount to be paid and describing the Agreed Purpose(s) for which 
reimbursement is sought.   

4.5 Donee may seek approval from Donor prior to an expenditure for confirmation that 
an expense is authorized as an Agreed Expense by submitting a description and amount of the 
proposed expense to Donor, whereupon Donor shall approve or disapprove the expenditure within 
thirty (30) days of receipt of the request. 

 Section 5. Notices.  

Any notice, demand, or other communication required to be given or to be served upon any 
Party hereunder shall be in writing and delivered to the person to whom the notice is directed, 
either:  Any notice required or permitted to be given under this Agreement or by law shall be 
deemed to have been given if reduced to writing and delivered (a) in person,  which such notice 
shall be deemed delivered upon actual delivery or refusal of delivery thereof, or (b) mailed by 
certified mail, postage prepaid, return receipt requested, which such notice shall be deemed 
received three (3) business days following deposit thereof in the U.S. Mail, or (c) overnight, via 
nationally recognized overnight courier with tracking capabilities, such as UPS or Federal Express, 
which such notice shall be deemed received on the next business day following deposit with such 
courier. Such notices shall be sent to the Parties' respective addresses for notices set forth as 
follows:  

If to Donor:   Trinity Continuing Care Services 
     20555 Victor Parkway 
     Livonia, Michigan 48152 
     Attention:  Mandi Murray 
     Email Address:  murraym@trinity-health.org  
 

mailto:murraym@trinity-health.org
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With a copy to:  Farren Care Center, Inc.  
2021 Albany Avenue 
West Hartford, CT 06117  

     Attention: Eric M. Dana 
     Email Address: edana@mchct.org  
 

With a copy to:  Clark Hill PLC 
     500 Woodward Avenue, Suite 3500 
     Detroit, Michigan 48226 
     Attention:  Richard A. Sundquist 
     Facsimile No. (313) 309-6827 
     Email Address:  rsundquist@clarkhill.com 
 

If to Donee:   Town of Montague  
1 Avenue A  
Turners Falls, Massachusetts 01376 

     Attention: Town Administrator 
     Facsimile No. (413) 863 3231 
     EmailAddress:townadmin@montague-ma.gov 
 

With a copy to:  KP Law, P.C. 
101 Arch Street, 12th Floor 
Boston, Massachusetts 02110 
Attention:  Katharine Lord Klein 
Facsimile No. (617) 654 1735 
Email Address:  kklein@k-plaw.com  
 

A copy of any Notice sent to Donor shall also be sent to its Attorney. A copy of any Notice 
sent to Donee shall also be sent to Donee's Attorney.  Donor’s Attorney may provide Notices on 
behalf of Donor. Donee's Attorney may provide Notices on behalf of Donee.  A Party may change 
its address for receipt of Notices by delivery of Notice to the other Parties. 

 Section 6.    Miscellaneous.     

 6.1.  This Agreement and the agreements and instruments to be executed and delivered 
hereunder set forth the entire agreement of the parties with respect to the subject matter hereof and 
supersede and discharge all prior agreements (written or oral) and negotiations and all 
contemporaneous oral agreements concerning such subject matter and negotiations. 

 6.2.  Unless expressly agreed in writing by the applicable Party, neither the failure of nor 
any delay by any Party to this Agreement to enforce any right hereunder or to demand compliance 
with its terms is a waiver of any right hereunder. No action taken pursuant to this Agreement on 
one or more occasions is a waiver of any right hereunder or constitutes a course of dealing that 
modifies this Agreement. 

 6.3.  No waiver of any right or remedy under this Agreement shall be binding on any Party 
unless it is in writing and is signed by the Party to be affected. No such waiver of any right or 

mailto:edana@mchct.org
mailto:rsundquist@clarkhill.com
mailto:kklein@k-plaw.com
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remedy under any term of this Agreement shall in any event be deemed to apply to any subsequent 
default under the same or any other term contained herein. 

 6.4.  No amendment, modification or termination of this Agreement shall be binding on 
any party hereto unless it is in writing and is signed by the Party to be charged. 

 6.5.  The terms of this Agreement shall be binding upon and inure to the benefit of the 
Parties and their respective personal representatives or corporate successors. 

 6.6.  Nothing herein expressed or implied is intended or shall be construed to give any 
person other than the Parties hereto any rights or remedies under this Agreement. 

 6.7.  This Agreement shall be deemed to have been prepared jointly by the Parties hereto. 
Any ambiguity herein shall not be interpreted against any Party hereto and shall be interpreted as 
if each of the Parties hereto had prepared this Agreement. 

 6.8.  This Agreement may be executed in any number of counterparts, all of which shall 
constitute one and the same instrument, and any Party hereto may execute this Agreement by 
signing and delivering one or more counterparts. 

 6.9.  This Agreement shall be governed by the laws of the State of Massachusetts without 
regard to provisions regarding conflicts of law.   

 6.10. It is the intent of Donor that this Gift and any interim installments under this 
Agreement shall constitute the Donor’s binding obligation and shall be enforceable against Donor 
and Donor’s successors and assigns.  

 

  

 

[Signature pages to follow.] 



 

Gift Agreement – Donor Signature Page 
68908\462770\277149878.v4 

 IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

 DONOR: 
 
TRINITY CONTINUING CARE SERVICES,  
a Michigan nonprofit corporation 
 
 
By:___________________________________ 
Name:_________________________________ 
Its:___________________________________  
 
Date of Execution:  June ____, 2024 
 
 
 

 

 

[Signatures continue on the following page.] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective 
Date. 

 

 
 
 

DONEE: 
 
TOWN OF MONTAGUE, 
By Its Selectboard 
 
________________________________ 
Richard Kuklewicz, Chair 
 
________________________________ 
Matthew Lord, Vice Chair 
 
________________________________ 
Christopher Boutwell, Clerk 
  
 
Date of Execution:  June ___, 2024 
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REAL ESTATE DONATION AGREEMENT 
 

 
 THIS REAL ESTATE DONATION AGREEMENT (this “Agreement”) is made and 
entered into as of the ____ day of June, 2024 (“Effective Date”), by and between FARREN 
CARE CENTER, INC., a Massachusetts nonprofit corporation, the address of which is 340 
Montague City Road, Turners Falls, Massachusetts 01376 (“Donor”) and the TOWN OF 
MONTAGUE, the address of which is 1 Avenue A, Turners Falls, Massachusetts 01376 
(“Donee”).  (Donor and Donee are sometimes referred to individually as a “Party” and together 
as the “Parties.”) 
 

RECITALS: 
 
 A. Donor is the owner of real property located in the Town of Montague, Franklin 
County, Massachusetts, known as 330-340 Montague City Road (Parcel ID No. 12-0-044) 
(“Parcel 044”), 356 Montague City Road (Parcel ID No. 12-0-44A) (“Parcel 044A”) and vacant 
(parking) land described as Parcel ID No. 12-0-051 (“Parcel 051”), commonly referred to as the 
Farren Care Center (collectively, the “Property”).   The Property is more particularly described 
on Exhibit A attached.  A GIS map depicting the Property is attached as Exhibit B. 
 

B. Parcel 044 is vacant and consists of approximately 8.04 acres.  

C. Located on Parcel 044A is a house/office (“House”).     

D. Parcel 051 is vacant land utilized for parking consisting of approximately .94 acres.   

E. Donee has requested that the garage, gazebo, pavilion and garden shed remain on 
Parcel 044. 

F. Donee acknowledges receipt from First American Title Insurance Company (“Title 
Company”) Commitment for Title Insurance (File No. 23-58950) with an effective date of 
October 16, 2023 and revised March 15, 2024 (“2024 Commitment”).   

G. Donee acknowledges receipt from Donor of a draft of an ALTA/NSPS Land Title 
Survey prepared by Bock & Clark (NVS Project No. 202103291-001) (“Survey”), which Survey 
describes those lands referenced in the 2024 Commitment.   

H. Donee acknowledges receipt from Donor of a Phase I Environmental Site 
Assessment prepared by Professional Service Industries, Inc. (“PSI”), an Intertek Company, dated 
October 25, 2023 (Project No. 08215305) including any User Questionnaire (collectively, “Phase 
I”), and a Limited Phase II Site Assessment Report prepared by Intertek/PSI dated November 10, 
2023 (Project No. 08215306) (“Phase II”) with respect to the Property (collectively, the 
“Environmental Reports”).   

I. Donor desires to donate the Property to Donee and Donee desires to accept the 
donation of the Property from Donor, subject only to the Permitted Exceptions (as defined in 
Paragraph 4(a) below), together with all Donor’s right, title and interest in and to the Property.  
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Donor and Donee agree that the Property includes all of Donor’s right, title and interest in and to 
the tenements, hereditaments, appurtenances, mineral rights, air rights, if any, privileges and 
easements belonging or in any way appertaining thereto and any improvements on the Property.  
Donee acknowledges and agrees that the description of the Property as set forth on Exhibit A is 
an approximate description of the real property that is intended to be donated by Donor and 
conveyed pursuant to the terms of this Agreement. The legal description of the Property as set 
forth on Exhibit A is subject to a more precise description of the Property to be provided and 
confirmed by the Title Company pursuant to Paragraph 4(a).   

 J. The Parties acknowledge that the donation of the Property to Donee is contingent 
upon Donee’s satisfaction with the results of the Environmental Reports and approval of the 
donation by the Town of Montague’s Selectboard.   
 
 NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which is hereby acknowledged, Donor and Donee agree as follows: 
 

1. DONATION.  Subject to the terms and conditions set forth in this Agreement, 
Donor agrees to donate the Property to Donee, and Donee agrees to accept the Property from 
Donor.   

2. INSPECTION PERIOD.  Commencing on the Effective Date, through the date of 
Closing (the “Inspection Period”), Donee and its consultants, officers, employees, agents, 
contractors and invitees (collectively, “Donee’s Representatives”) may, upon prior written notice 
delivered to Donor, access the Property to perform the Inspections (as such term is defined in 
Paragraph 3(a)), all at Donee’s sole cost, expense and risk.  

3. INSPECTIONS/APPROVALS. 

(a) Inspections.  During the Inspection Period, Donee and Donee’s 
Representatives may conduct (at Donee’s sole cost and expense) such investigations and 
inspections and investigate such laws, ordinances and codes and conduct such other due diligence 
as Donee deems necessary or advisable to satisfy itself that the Property is suitable for Donee’s 
intended use (the “Inspections”); provided, however, no Inspection constituting invasive or 
destructive testing (including, but not limited to, sampling, boring, excavation or drilling) may be 
performed without Donor’s prior written consent, which consent shall not be unreasonably 
withheld, conditioned or delayed.  In the event any Inspections disturb any portion of the Property, 
Donee shall, at its sole cost and expense, promptly restore the Property to its prior condition in the 
event Donee does not accept conveyance of the Property.  Donee (for itself and on behalf of all of 
Donee’s Representatives) hereby understands, acknowledges and agrees that Donee and Donee’s 
Representatives shall enter upon the Property at their own risk.  All activities undertaken by Donee 
and/or Donee’s Representatives on the Property shall fully comply with all applicable laws, rules 
and regulations of any governmental or quasi-governmental authority/agency having jurisdiction, 
including laws relating to worker safety.  If at any time during the Inspection Period, Donee is 
dissatisfied with the condition of the Property based upon its Inspections, then Donee may 
terminate this Agreement by giving written notice to Donor prior to the expiration of the Inspection 
Period (a “Termination Notice”), whereupon this Agreement shall terminate and become null and 
void and, except for (a) Donee’s obligation to pay costs expressly allocated hereunder, (b) at 
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Donor’s election, Donee delivering to Donor a copy of all reports and studies obtained by Donee 
during the Inspection Period, and (c) Donee’s repair obligations as set forth in this Paragraph 3(a), 
neither Party shall have any further liability hereunder.   

(b) Insurance.  Prior to performing any Inspections, Donee shall deliver to 
Donor an original policy or a satisfactory certificate of insurance (a) evidencing coverage for 
commercial general liability insurance in an amount not less than One Million Dollars 
($1,000,000) per occurrence, and Three Million Dollars ($3,000,000) in the aggregate (for Donee 
and each of Donee’s Representatives performing any such Inspections); (b) evidencing coverage 
for statutory worker’s compensation insurance coverage, and (c) if any Inspections are performed 
by a professional, then such professional shall carry customary errors and omissions professional 
liability insurance as well as commercial general liability insurance.  Such insurance must include 
acts or omissions of Donee and Donee’s Representatives and be written by an insurance company 
licensed to do business in the State where the Property is located and rated at least A- by the then 
most current A.M. Best’s rating service.  Donor must be named in such insurance as an additional 
insured by endorsement to the commercial general liability policies.  This insurance must be on an 
occurrence basis, provide primary and non-contributory coverage to Donor, and provide that it 
may not be amended or canceled without ten (10) days prior written notice to Donor.  Such 
insurance must be maintained in full force by Donee at all times during the Inspection Period.    
Professional liability insurance may be on a claims made basis provided that it remains in full force 
by the professional and has a tail policy for no less than three (3) years from date of Inspections, 
which obligation to carry such tail policy shall survive the Closing or termination of this 
Agreement. 

4. TITLE. 

(a) Evidence of Title.  Donee has obtained from First American Title Insurance 
Company (“Title Company”), at Donee’s cost, the 2024 Commitment to insure title to the 
Property in Donee’s name through the most recent ALTA Form of Donor’s Policy of Title 
Insurance with standard exceptions (the “Commitment”), along with copies of all instruments 
described in Schedule B of the Commitment, and showing insurable title to the Property in Donor 
subject to: (a) all existing covenants, easements, rights of way, restrictions and conditions of record 
and any matters shown which Donee does not object to pursuant to Paragraph 4(b) below (or are 
waived by Donee or otherwise cured by Donor), (b) building and use restrictions, zoning 
ordinances and regulations; (c) matters which may be ascertainable by an accurate and current 
ALTA/NSPS 2021 Land Title Survey of the Property; (d) the lien of taxes and assessments not yet 
due and payable; and (e) any liens or encumbrances created or caused by Donee (collectively the 
“Permitted Exceptions”).  At Closing, Donee may obtain, at Donee’s cost, a policy of title 
insurance issued pursuant to the Commitment, insuring the interest in the Property being acquired 
by Donee hereunder (the “Title Policy”).  Donee has the right to elect to obtain such endorsements 
to the Title Policy as Donee may require.  Donee will be responsible for the search costs, expenses 
and taxes associated with the Commitment, and the title insurance premiums of the Title Policy 
and any endorsements.     

(b) Title Objections.   Donee shall give written notice to Donor of any 
objections Donee may have to any items set forth in the Commitment that make title to the Property 
uninsurable at regular rates but at all times subject to the Permitted Encumbrances (the “Title 
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Defects”).  Donor has and shall have no obligation to cure any Title Defects.  If Donor elects not 
to cure any Title Defects, or is unable to have the Title Defects deleted from the Commitment or 
discharged within thirty (30) days after receipt of notice thereof from Donee, Donee may:  (a) 
terminate this Agreement by delivery of written notice to Donor, delivered no later than five (5) 
days after expiration of the foregoing referenced thirty (30) day period, and neither Donor nor 
Donee shall have any further duties or obligations under this Agreement, except for the obligation 
to pay costs expressly allocated hereunder, and Donee’s repair and insurance  obligations as set 
forth in Paragraph 3 above; or (b) elect to take title to the Property at Closing subject to such Title 
Defects, in which event any objection(s) shall be considered to have been waived by Donee and 
said Title Defects shall be deemed Permitted Exceptions.  Should Donor cure or discharge such 
Title Defects as provided herein, the Closing shall be held on the Closing Date set forth in 
Paragraph 7 below. 

5. REPRESENTATIONS AND WARRANTIES OF DONOR.  Donor represents and 
warrants to Donee as of the Effective Date and as of the Closing Date as follows:  

(a) Power and Authority.  Donor has, and at the Closing Date will have, all 
requisite power and authority to:  (a) enter into this Agreement and all other instruments and 
agreements contemplated hereby; and (b) convey the Property to Donee in accordance with the 
provisions of this Agreement, and (c) carry out and perform its obligations hereunder and pursuant 
to all instruments and agreements contemplated hereby. 

(b) No Breach of Contract.  Neither the execution, delivery, performance of or 
compliance with this Agreement and all other agreements contemplated hereby, nor the 
conveyance of Donor’s interest in the Property to Donee pursuant to this Agreement, will result in 
any breach or violation of, or be in conflict with or constitute a default under any mortgage, 
indenture, contract, agreement, lease, instrument, judgment, decree, order, award, statute, rule, 
regulation or restriction, or result in the acceleration of any indebtedness or other obligation of 
Donor or create any mortgage, pledge, lien or encumbrance on or against the Property, and there 
is no such provision in any such instruments which materially adversely affects or which may 
materially adversely affect the conveyance of Donor’s interest in the Property to Donee. 

(c) Disclaimer.  Except as specifically provided above or in a document 
delivered at Closing, Donee acknowledges and agrees that: 

(i) Donor specifically disclaims any warranty, guaranty, or 
representation, oral or written, past, present, or future, of, as, to, or concerning:  (i) the nature and 
condition of the Property, including, without limitation, the water, soil, and geology, and the 
suitability of the Property for any and all activities and uses that Donee may elect to conduct 
thereon; (ii) matters of title; (iii) the nature, enforceability, and extent of any right-of-way, lease, 
lien, encumbrance, license, reservation, condition, or otherwise relating to the Property; (iv) the 
compliance of the Property or the operation thereof with any laws, rules, ordinances, or regulations 
of any Governmental Authority or other body; (v) whether the Improvements are built in a good 
and workmanlike manner, or the condition of any fixtures or equipment located within or serving 
the Property; (vi) zoning to which the Property or any portion thereof may be subject; (vii) the 
availability of any utilities to the Property or any portion thereof, including, without limitation, 
water, sewage, gas, electric, phone, and cable; (viii) usages of adjoining Property; (ix) access to 
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the Property or any portion thereof; (x) the value, compliance with the plans, size, location, age, 
use, design, quality, description, suitability, structural integrity, operation, title to, or physical or 
financial condition of the Property or any portion thereof, or any income, expenses, charges, liens, 
encumbrances, rights, or claims on or affecting or pertaining to the Property or any part thereof; 
(xi) the existence or non-existence of underground storage tanks; (xii) any other matter affecting 
the stability or integrity of the Property; (xiii) the potential for further development of the Property; 
(xiv) the existence of vested land use, zoning, or building entitlements affecting the Property; (xv) 
tax consequences (including, but not limited to, the amount of, use of, or provisions relating to any 
tax credits); (xvi) warranties (express or implied) of condition regarding the fitness of the Property 
for a particular purpose, merchantability, tenantability, habitability, or suitability for any intended 
use; (xvii) any environmental conditions that may exist on the Property, including, without 
limitation, the existence or non-existence of Hazardous Substances, which include, without 
limitation, any liability, cost, or claim, or other requirement or obligation relating to the presence, 
condition, removal, containment, remediation, or other matter associated with any asbestos located 
at or otherwise affecting the Property, and Donee releases and waives any claims or causes of 
action against Donor based in whole or in part on any violation of, or arising with respect to, any 
federal, state, or local statute, ordinance, rule, or regulation relating thereto; and (xviii) the 
financial earning capacity or history or expense history of the operation of the Property (the items 
listed in (i) through (xviii) above in this Paragraph 5(c)(i) are sometimes referred to herein as the 
“Property Conditions”).  To the extent required to be operative, the disclaimers and warranties 
contained herein are “conspicuous” disclaimers for purposes of applicable law, rule, regulation, or 
order. 

“Hazardous Substances” means any hazardous or toxic substances, materials or wastes, 
pollutants or contaminants defined, listed or regulated by the Environmental Laws or by any other 
federal, state or local law, regulation or order or by common law decision; and shall include, 
without limitation, asbestos, polychlorinated biphenyls, radon, urea formaldehyde, petroleum and 
petroleum products (including gasoline, crude oil and natural or synthetic gas), and related 
substances.  Hazardous Substances shall also include, without limitation, above ground and 
underground storage tanks. 

“Environmental Laws” means and includes any federal, state or local law, rule, ordinance, 
regulation or other legal requirement now or hereinafter in effect relating to land use, air, soil, 
surface water, groundwater (including the protection, cleanup, removal, remediation or damage 
thereof), human health and safety or any other environmental matter, including, without limitation, 
the following laws as the same may be amended from time to time:  Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, 42 U.S.C. § 9602, et seq.; Federal Resource 
Conservation and Recovery Act, 42 U.S.C. § 6901, et seq.; Clean Water Act, 33 U.S.C. § 1251, et 
seq.; Toxic Substances Control Act, 15 U.S.C. § 2601, et seq.; Refuse Act, 33 U.S.C. § 407; and 
Occupational Safety and Health Act, 29 U.S.C. § 651, et seq.; and Clean Air Act, 42 U.S.C. § 
7401, et seq.; and any of their state law counterparts. 

(ii) Subject to the terms of this Agreement, Donee agrees with Donor 
that Donee’s opportunity for inspection and investigation of the Property pursuant to this 
Agreement (and other parcels in proximity thereto) will be adequate to enable Donee to make 
Donee’s own determination with respect to the acquisition of the Property.   
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(iii) Except as specifically provided herein or in a document delivered at 
Closing, no representations have been made by Donor, and Donee has not relied on the information 
supplied by Donor in entering into, continuing the effectiveness of, or Closing under this 
Agreement.  Without limiting the generality of the foregoing, Donee acknowledges that Donor has 
not made any representation or statement to Donee concerning the value of the Property or 
expressed any opinion to Donee regarding any income tax consequences of Donor’s conveyance 
of the Property.   

(iv) Except as specifically provided herein or in a document delivered at 
Closing, Donee agrees with Donor that Donee is relying solely on Donee’s independent analysis 
and investigation of the Property.  Any information, documents, or reports supplied or made 
available by Donor (collectively “Donor Information”) are being delivered to Donee on an AS-
IS, WHERE IS, AND WITH ALL FAULTS basis, solely as a courtesy; and Donor does not make, 
and Donee waives, any representation or warranty, express or implied, or arising by operation of 
law as to the accuracy, completeness, or any other aspect of the Donor Information. 

(v) Donor is not responsible or liable to Donee or any successor or 
assignee of Donee, and Donee on its own behalf and on behalf of its successors and assigns, 
releases and covenants not to sue Donor for any Property Conditions or other conditions affecting 
the Property.  Donee is accepting the donation of the Property AS-IS, WHERE IS, AND WITH 
ALL FAULTS as of the Closing Date.  Donee releases Donor and its respective members, 
managers, officers, employees, representatives, and agents for any cost, loss, liability, damage, 
expense, demand, action, or cause of action arising from or related to any Property Conditions or 
other conditions affecting the Property, known or unknown.  This release will be given full force 
and effect according to each of its express terms and provisions, including, without limitation, 
those relating to unknown claims, damages, and causes of action.  This covenant releasing Donor 
and all Donor Affiliates is a covenant running with the Property and is binding upon Donee, its 
successors and assigns. 

(vi) The provisions of this Paragraph 5(c) shall forever survive the 
Closing or any earlier termination of this Agreement. 

(d) This Agreement constitutes a valid and legally binding obligation of Donor, 
enforceable against Donor in accordance with its terms, except as enforceability may be limited 
by:  (a) general principles of equity, regardless of whether enforcement is sought in a proceeding 
in equity or at law; and (b) bankruptcy, insolvency, reorganization, moratorium or other similar 
laws of general application now or hereafter in effect relating to or affecting the enforcement of 
creditors’ rights generally. 

6. REPRESENTATIONS AND WARRANTIES OF DONEE.  Donee hereby 
represents and warrants to Donor as of the Effective Date and as of the Closing Date as follows: 

(a) Power and Authority.  Donee has all requisite power and authority to (1) 
enter into, carry out and perform this Agreement and all other instruments and agreements 
contemplated hereby, and (2) accept the donation of the Property from Donor in accordance with 
the provisions of this Agreement. 
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(b) Consents.  No consent, approval or authorization of or designation, 
declaration or filing with, any federal, state, local or other authority, or any lenders, lessors, 
creditors, shareholders or others, is required on the part of Donee in connection with the valid 
execution and delivery of this Agreement or the acquisition of the interest in the Property by 
Donee.   

(c) No Breach of Contract.  Neither the execution, delivery, performance of or 
compliance with this Agreement and all other agreements contemplated hereby, nor the acquisition 
of the interest in the Property by Donee pursuant to this Agreement, will result in any breach or 
violation of, or be in conflict with or constitute a default under any mortgage, indenture, contract, 
agreement, lease, instrument, judgment, decree, order, award, statute, rule, regulation or 
restriction, or result in the acceleration of any indebtedness or other obligation of Donee or create 
any mortgage, pledge, lien or encumbrance on or against the Property, and there is no such 
provision in any such instruments which materially adversely affects or which may materially 
adversely affects the acquisition of an interest in the Property by Donee. 

(d) This Agreement constitutes a valid and legal binding obligation of Donee, 
enforceable against Donee in accordance with its terms, except as enforceability may be limited 
by:  (a) general principles of equity, regardless of whether enforcement is sought in a proceeding 
in equity or at law; and (b) bankruptcy, insolvency, reorganization, moratorium or other similar 
laws of general application now or hereafter in effect relating to or affecting the enforcement of 
creditors’ rights generally. 

7. CLOSING. 

(a) Closing Date. The closing (the “Closing”) of the donation of the Property 
as provided in this Agreement shall take place on or before June 26, 2024, or on such other date 
as may be mutually agreed upon between the parties (the “Closing Date”), but in no event shall 
the Closing Date be later than July 31, 2024 (the “Closing Deadline”). The Closing shall take 
place on such date at a mutually agreeable time through an escrow established at the Title 
Company.   

(b) Closing Deliveries.  At Closing, the Parties shall execute and/or deliver, or 
cause to be executed and/or delivered, the following:   

(i) Donor shall execute and deliver a Quitclaim Deed in the form 
attached hereto as Exhibit C covering the Property conveying to Donee fee simple title to the 
Property subject to the Permitted Exceptions (the “Deed”).  

(ii) Intentionally Deleted.  

(iii) Donor and Donee shall execute and deliver a closing statement 
incorporating the adjustments and prorations as provided herein. 

(iv) Donee shall deliver Municipal Lien Certificates for the Property 
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(v) Donor shall execute and deliver an affidavit certifying that Donor is 
not a foreign entity, such that Donor is not subject to tax under the Foreign Investment In Real 
Property Tax Act of 1980. 

(vi) Donor and Donee shall execute and deliver all applicable state, 
county and municipal transfer (conveyance) tax documentation.     

(vii) Donor shall execute and deliver a Donor’s Affidavit covering the 
Property, on the customary form provided by Title Company, as reasonably approved by Donor. 

(viii) Donor and Donee agree to execute and deliver such other documents 
or instruments as shall reasonably be required by the other Party, its counsel or the Title Company 
and are customary in connection with the purchase and sale of property in Franklin County, 
Massachusetts, to consummate the transaction contemplated by this Agreement and/or to cause the 
issuance of the Title Policy which, in all events, shall not increase such Party’s liability hereunder 
or decrease such Party’s rights hereunder, including but not limited to, a Disclosure Statement due 
to the Division of Capital Asset Management and Maintenance.  

(ix) Donor shall deliver all keys, cards, and access codes pertaining to 
the Property to Donee. 

(x) Donee’s clerk certificate to the effect that it has all appropriate 
consents or resolutions of the Donee’s governing body as required by its organizational documents 
and applicable law necessary to consummate the transactions contemplated by this Agreement. 

8. ADJUSTMENTS, PRORATIONS AND CLOSING COSTS.  The following 
adjustments and prorations shall be made at the Closing between Donor and Donee computed to, 
but not including the Closing Date pursuant to the closing statement to be executed by Donor and 
Donee. 

(a) Taxes.  All prior years’ real property taxes and current installments of 
assessments (if any) which are due and have become a lien upon the Property at the Closing Date 
shall be paid by Donor.  All future installments of real property assessments and future years’ real 
property taxes shall be assumed and paid by Donee. Current year real property taxes (regardless 
of the lien date), and installments of special assessments (if any), shall be prorated to the Closing 
Date in accordance with local custom and practice, on the basis of a 365-day year, with Donee 
being responsible for the Closing Date, provided, however, if Donor has paid real property 
assessments and future years’ real property taxes on or beyond the Closing Date, Donee shall have 
no obligation to reimburse Donor. 

(b) Fees, Costs, Transfer Taxes, Other Expenses.  Donor shall pay the State and 
Town and any other transfer taxes or fees due on the transfer of title from Donor to Donee at 
Closing.  Donee shall pay for the premium applicable to the Title Policy, and the increase in 
premium between a standard form policy and an extended form policy and the costs of any 
endorsements Donee requires to the Title Policy.  Donee shall pay all recording fees in connection 
with the Deed.  All closing fees charged by the Escrow Agent shall be paid by Donee.  Each Party 
will pay its own attorneys’ fees incurred with respect to the negotiation and consummation of the 
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transaction contemplated by this Agreement.  Donee shall pay any costs related to its Inspections, 
including, without limitation, the Expanded Environmental Reports. 

(c) Prorated Items. There shall be pro-rated as of the date of the Closing the 
current real estate taxes, water rents and sewer charges, municipal garbage and rubbish removal 
charges, fuel and all other revenue, income, expenses and charges with respect to the Property as 
are customarily adjusted in the County in which the Property is located unless otherwise provided 
for in this Agreement.  Final readings for telephone, electric, gas, sewer, water and other utility 
bills with respect to the Property will be made, if possible, as of the day before the Closing, and 
Donor shall pay all outstanding amounts due as of that time.  Donee shall be responsible from the 
Closing Date. Donor shall also be entitled to any applicable refunds of security deposits held by 
any utility company.  This Paragraph 8(c) shall survive the Closing and the transfer of title.  

(d) Subsequent Adjustments.  If, following the Closing Date, either Donor or 
Donee discovers any inaccuracies or errors in the prorations or adjustments done at Closing, Donor 
and Donee shall take all action and pay all sums necessary so that the said prorations and 
adjustments shall be in accordance with the terms of this Agreement, and the obligations of either 
Party to pay any such amount shall survive the Closing Date. Any error with respect to the 
calculation of any closing adjustments may be corrected if, within ninety (90) days of the Closing, 
the Party claiming that such an error has occurred, sends written notice to the other Party specifying 
in detail the errors which have occurred and the adjustments required to correct the same (the 
“Closing Correction Notice”), together with all documentation relied on by the Party serving such 
Notice to support the claimed correction.  If the Parties agree on such correction, the Parties shall 
make an appropriate correction adjustment; and appropriate payment shall be made to the Party 
entitled thereto by the other party within thirty (30) days thereafter.  This provision shall survive 
the Closing and the transfer of title to the Property to the Donee.  

(e) Sales Tax.  Sales tax (if any) on the Personal Property a part of this 
transaction, if any, shall be paid by the Donee at the Closing.    

9. CONDEMNATION/RISK OF LOSS. 

(a) Condemnation.  If, prior to the Closing Date, either Donor or Donee receive 
or obtain notice that any governmental authority having jurisdiction intends to commence or has 
commenced proceedings for the taking of any material portion of the Property by the exercise of 
any power of condemnation or eminent domain, or notice of any such taking is recorded among 
the public records of the State in which the Property is located, Donee shall have the right and 
option to terminate this Agreement by notifying Donor within ten (10) days following Donee’s 
receipt of such notice, and Donor and Donee shall have no further liability or obligation to the 
other hereunder, except for the obligation to pay costs expressly allocated hereunder, and Donee’s 
repair obligations as set forth in Paragraph 3 above.  If Donee does not elect to terminate this 
Agreement or fails to notify Donor within the ten (10) day period, Donee shall close the transaction 
herein contemplated as if no such notice had been received, obtained or recorded or proceedings 
commenced, and in such event, any proceeds or awards made in connection with such taking shall 
be the sole property of Donee.   
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(b) Risk of Loss.  Donor shall bear the risk of loss or damage to the Property 
from fire or other casualty until Closing.  In the event of damage to or destruction of the Property 
by fire or other casualty prior to Closing, Donee or Donor may, at its option, within ten (10) days 
after notice thereof but in no event later than the Closing Date, either (a) terminate this Agreement, 
and Donor and Donee shall have no further liability or obligation to the other hereunder, except 
for the obligation to pay costs expressly allocated hereunder, and Donee’s repair obligations as set 
forth in Paragraph 3 above; or (b) proceed with the acceptance of the donation of the Property.  
The foregoing to the contrary notwithstanding, if the fire or other casualty is caused by the acts or 
omissions of Donee or Donee’s Representatives, then Donee shall have no right to elect to proceed 
pursuant to clause (a) above.  After Closing, the risk of loss shall be and is assumed by Donee.  
Donor shall retain Donor’s insurance at all times up until the Closing Date, and it shall be the 
obligation of Donee to procure Donee’s own policies of insurance to be effective from and after 
the Closing Date.   

10. DEFAULT. 

(a) Donor’s Failure to Perform.  In the event Donor fails to perform any of its 
obligations hereunder, and such failure is not cured within ten (10) days after written notice of 
default is delivered to Donor, Donee may, at Donee’s option and as its sole and exclusive remedies 
in such event:  (a) terminate this Agreement by written notice delivered to Donor at or prior to the 
Closing Date, and Donor and Donee shall have no further liability or obligation to the other 
hereunder, except for the obligation to pay costs expressly allocated hereunder, and Donee’s repair 
obligations as set forth in Paragraph 3 above, or (b) obtain specific performance of the terms and 
conditions hereof. 

(b) Donee’s Failure to Perform.  In the event Donee fails to perform its 
obligations pursuant to the terms of this Agreement and such failure is not cured within ten (10) 
days after written notice of default is received by Donee, Donor shall be entitled to terminate this 
Agreement by written notice delivered to Donee at or prior to the Closing Date, and Donor and 
Donee shall have no further liability or obligation to the other hereunder, except for the obligation 
to pay costs expressly allocated hereunder, and Donee’s repair  obligations as set forth in Paragraph 
3 above.  

11. NOTICES.  Any notice, demand, or other communication required to be given or 
to be served upon any Party hereunder shall be in writing and delivered to the person to whom the 
notice is directed, either:  Any notice required or permitted to be given under this Agreement or 
by law shall be deemed to have been given if reduced to writing and delivered (a) in person,  which 
such notice shall be deemed delivered upon actual delivery or refusal of delivery thereof, or (b) 
mailed by certified mail, postage prepaid, return receipt requested, which such notice shall be 
deemed received three (3) business days following deposit thereof in the U.S. Mail, or (c) 
overnight, via nationally recognized overnight courier with tracking capabilities, such as UPS or 
Federal Express, which such notice shall be deemed received on the next business day following 
deposit with such courier. Such notices shall be sent to the Parties' respective addresses for notices 
set forth as follows:  
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If to Donor:    Farren Care Center, Inc.  
2021 Albany Avenue  
West Hartford, CT  06117  

     Attention: Eric Dana 
     Email Address: edana@mchct.org 
 
With a copy to:   Trinity Continuing Care Services 
     20555 Victor Parkway 
     Livonia, Michigan 48152 
     Attention:  Mandi Murray 
     Email Address:  murraym@trinity-health.org 
 
With a copy to:   Trinity Health – Northeast Region 
     114 Woodland Street 

Hartford, CT 06105    
 Attention:  Robert J. Anthony 

     Facsimile No. (860) 714-8127 
     Email Address:  banthony@trinityhealthofne.org 
 
With a copy to:   Clark Hill PLC 
     500 Woodward Avenue, Suite 3500 
     Detroit, Michigan 48226 
     Attention:  Richard A. Sundquist 
     Facsimile No. (313) 309-6827 
     Email Address:  rsundquist@clarkhill.com 
 
If to Donee:    Town of Montague  

1 Avenue A  
Turners Falls, Massachusetts 01376 

     Attention: Town Administrator 
     Facsimile No.  (413) 863-3231 
     Email Address: townadmin@montague-ma.gov 
 
With a copy to:   KP Law. P.C. 

101 Arch Street, 12th Floor 
Boston, Massachusetts 02110 
Attention:  Katharine Lord Klein 
Facsimile No. (617) 654 1735 
Email Address:  kklein@k-plaw.com  

 
A copy of any Notice sent to Donor shall also be sent to its Attorney. A copy of any Notice sent 
to Donee shall also be sent to Donee's Attorney.  Donor’s Attorney may provide Notices on behalf 
of Donor. Donee's Attorney may provide Notices on behalf of Donee.  A Party may change its 
address for receipt of Notices by delivery of Notice to the other Parties.   
 

12. MISCELLANEOUS. 

mailto:murraym@trinity-health.org
mailto:banthony@trinityhealthofne.org
mailto:rsundquist@clarkhill.com
mailto:kklein@k-plaw.com
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(a) Assignment.  Donee may not assign or transfer all or any portion of its rights 
or obligations under this Agreement to any other individual, entity or other person without Donor’s 
express written consent, which consent may be granted or denied in Donor’s sole and absolute 
discretion.  

(b) Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the state where the Property is located.   

(c) Successors and Assigns.  This Agreement and the provisions hereof shall 
inure to the benefit of, and be binding upon, the successors, successors in interest and permitted 
assigns of the Parties hereto. 

(d) Brokers.  Donee and Donor each represent and warrant to the other that they 
have not had any direct or indirect dealings with any real estate brokers, salesmen or agents in 
connection with the Property or the transactions contemplated herein.  Donor and Donee represent 
to each other that they have no other obligations or agreements with anyone relating to 
commissions or finder’s fees for the sale or conveyance of the Property.  Donor and Donee each 
agree, to the extent permitted by law, to indemnify and hold each other harmless from any 
demands, claims, payments (including attorney’s fees and costs) in the event of a breach of this 
Paragraph.  The provisions of this Paragraph shall survive the Closing or other termination of this 
Agreement. 

(e) Entire Agreement.  This Agreement, the Recitals and the Exhibits attached 
hereto, and all other documents and instruments delivered contemporaneous herewith (all of which 
are incorporated herein and made a part hereof), constitute the full and entire understanding and 
agreement among the Parties with respect to the transactions herein contemplated and shall 
supersede all prior understandings, agreements, summaries of terms or letters of intent relating 
thereto, all of which are hereby declared to be null and void and of no further force and effect.  
Any modification or amendment to this Agreement shall be effective only if in writing and 
executed by both Donor and Donee. 

(f) Headings.  The headings of the paragraphs of this Agreement are for 
convenience of reference only and are not to be considered in construing this Agreement. 

(g) Construction.  This Agreement shall not be construed more strictly against 
one Party than against the other, merely by virtue of the fact that it may have been prepared by 
counsel for one of the Parties, it being recognized that both Donee and Donor have contributed 
substantially and materially to the preparation of this Agreement. 

(h) Survival and Benefit.  Except as otherwise expressly provided herein, each 
agreement, representation or warranty made in this Agreement by or on behalf of either Party, or 
in any instruments delivered pursuant hereto or in connection herewith, shall not survive the 
Closing Date or the consummation of the transactions provided for herein. The covenants, 
agreements and undertakings of each of the Parties hereto are made solely for the benefit of, and 
may be relied on only by, the other Party hereto, their successors and permitted assigns, and are 
not made for the benefit of, nor may they be relied upon, by any other person whatsoever. 
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(i) Effective Date.  All references in this Agreement to “the date hereof” or 
“the date of this Agreement” shall mean the Effective Date. 

(j) Time of the Essence. Time is of the essence in this Agreement. 

(k) Counterparts/Facsimile or Electronic Signatures.  This Agreement may be 
executed in a number of identical counterparts, each of which for all purposes is deemed an 
original, and all of which constitute collectively one (1) agreement. This Agreement may be 
executed by facsimile or electronic scan of signatures which shall be deemed binding upon the 
Parties with an original to follow via mail. 

(l) Business Days.  If, under the terms of this Agreement the calculation of the 
time periods provided for herein, the Closing Date or any other date to be determined under this 
Agreement should fall on a Saturday, a Sunday, a legal holiday (Federal or of the State in which 
the Property is located) or other date on which banks located in State in which the Property is 
located are not open for business (non-business days), then such dates shall be extended to the next 
business day. 

(m) Singular Also Mean Plural.  Whenever the context hereof shall so require, 
the singular shall include the plural, the male gender shall include the female gender and the neuter, 
and vice versa. 

(n) Recording.   Neither this Agreement nor a memorandum hereof may be 
recorded by Donee.  Breach of this provision by Donee shall constitute a default hereunder. 

(o) No Third-Party Beneficiaries.  This Agreement is intended for the exclusive 
benefit of the Parties hereto and, except as otherwise expressly provided herein, shall not be for 
the benefit of, and shall not create any rights in, or be enforceable by, any other person or entity. 

(p) Possession.   Donee shall have possession and occupancy of the Property 
from and after the Closing. 

 
 
 

[Remainder of page intentionally left blank.] 
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 IN WITNESS WHEREOF, the Parties hereto execute this Agreement as of the date first 
above written. 
 
 
 DONOR: 

 
FARREN CARE CENTER, INC.,  
A Massachusetts nonprofit corporation 
 
 
By:___________________________________ 
Name:_________________________________ 
Its:___________________________________  
 
Date of Execution:  June ____, 2024 
 
 
 

 
 
 
 
 

[Signatures continue on the following page.] 
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IN WITNESS WHEREOF, the Parties hereto execute this Agreement as of the date first 
above written. 
 
 
 
 
 

DONEE: 
 
TOWN OF MONTAGUE, 
By Its Selectboard 
 
_____________________________________ 
Richard Kuklewicz, Chair 
 
_____________________________________ 
Matthew Lord, Vice Chair 
 
_____________________________________ 
Christopher Boutwell, Clerk 
 
Date of Execution:  June ____, 2024 
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EXHIBIT A 

 
LEGAL DESCRIPTION OF THE PROPERTY 

 
 

Real property in Montague, County of Franklin, Commonwealth of Massachusetts, described as 
follows: 
 
Those two (2) certain parcels of land shown as Lots  B and C on plan entitled “Plan of Land in 
Montague, Massachusetts Surveyed for The Farren Memorial Hospital” dated September 11, 1989, 
Scale: 1" = 100' made by Alter Huntley, Jr. & Associates, Inc., recorded with the Franklin County 
Registry of Deeds in Plan Book 79, Page 4. 
 
Being the same premises conveyed to the Donor herein by deed of FC, Inc., dated October 1, 1993,  
recorded with the Franklin County Registry or Deeds in Book 2824, Page 41.  
 
Together with an easement for ingress and egress for pedestrian and vehicular travel in common 
with others as set forth in deed from Western Massachusetts Electric Company dated November 
19, 1980 and recorded with said Deeds in Book 1646, Page 182. 
 
Subject to and with the benefit or a right or way known as Farren Avenue being fifteen (15) feet 
wide, as shown on the above referenced plan. 
 
 
330-340 Montague City Road - Parcel ID No. 12-0-044 
356 Montague City Road - Parcel ID No. 12-0-44A 
0 Montague City Road – Parcel ID No. 12-0-051 
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EXHIBIT B 
 

DEPICTION OF THE PROPERTY 
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EXHIBIT C 

QUITCLAIM DEED 

 

 
 
 
 
Affected Premises: 
 
330-340 Montague City Road, 356 Montague City Road and Vacant Land 
Montague, Franklin County, Massachusetts 
 
 

QUITCLAIM DEED 
 
 

FARREN CARE CENTER, INC., a Massachusetts nonprofit corporation (“Grantor”), 
having its usual place of business at 340 Montague City Road, Turners Falls, Massachusetts 01376, 
for the consideration of One Dollar ($1.00) paid, hereby grants to the TOWN OF MONTAGUE 
(“Grantee”), having its usual place of business at 1 Avenue A, Turners Falls, Massachusetts 01376, 
with QUITCLAIM COVENANTS, the land with the buildings and improvements thereon, subject 
to the permitted exceptions listed on Exhibit A attached, situated in the Town of Montague, 
Franklin County, Massachusetts, being all more particularly described as follows: 

Lots B and C on plan entitled “Plan of Land in Montague, Massachusetts Surveyed for The 
Farren Memorial Hospital” dated September 11, 1989, Scale 1”= 100’, Prepared by Almer 
Huntley , Jr. & Associates, Inc. and recorded with Franklin County Registry of Deeds in 
Plan Book 79, Page 4. 

Together with the benefit of an easement for ingress and egress set forth in deed from 
Western Massachusetts Electric Company dated November 19, 1980 and recorded in Book 
1656, Page 182.  

Being the same premises conveyed to the Grantor herein by Deed dated October 1, 1993 
and recorded with the Franklin County Registry of Deeds in Book 2824, Page 41.   

Subject to and with the benefit of a right of way known as Farren Avenue being fifteen 
(15) feet wide, as shown on the above referenced plan.   

Grantor recites compliance with the provisions of G.L. c. 59, §72A. 
 
 No deed stamps are due pursuant to G.L. c. 64D, §1.   The Town of Montague’s 
Acceptance of Deed is attached hereto and incorporated herein. 
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IN WITNESS WHEREOF, Grantor has executed as a sealed instrument this ____ day of 

June, 2024.   

 
 
 

FARREN CARE CENTER, INC., a 
Massachusetts nonprofit corporation 
 
 
By___________________________________ 
Name: 
Its President 
 
 
 
By___________________________________ 
Name: 
Its Treasurer 

 
 
COMMONWEALTH OF MASSACHUSETTS  ) 
       ) ss. 
COUNTY OF FRANKLIN    ) 
 
On this _____ day of June, 2024, before me, the undersigned notary public, personally appeared 
_____________, the President, and _____________, the Treasurer, of Farren Care Center, Inc., 
proved to me through satisfactory evidence of identification, which was identification based on at 
least one current document issued by a federal or state government agency, to be the persons whose 
names are signed on the preceding or attached document, and acknowledged to me that they signed 
it voluntarily for its stated purpose and as their free act and deed on behalf of said corporation. 
 
 
 _________________________________________ 

Notary Public,  
My Commission Expires:____________________ 
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EXHIBIT A – PERMITTED EXCEPTIONS 

 

13. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting 
the Title that would be disclosed by an accurate and complete survey of the Land. The term 
"encroachment" includes encroachments of existing improvements located on the Land 
onto adjoining land, and encroachments onto the Land of existing improvements located 
on adjoining land.  

14. Such facts as would be disclosed by a current Certificate of Municipal Lien. 

15. The exact acreage or square footage being other than as stated in Exhibit A annexed or the 
plan(s) therein referred to. 

16. Title to and rights of the public and others entitled thereto in and to those portions of the 
insured premises lying within the bounds of the adjacent streets and ways. 

17. Right of way reserved in deed of Bernard N. Farren to The Farren Memorial Hospital dated 
October 8, 1901 and recorded on September 26, 1902 in Book 498, Page 77. 

18. Right of way reserved in deed of Bernard N. Farren to The Farren Memorial Hospital dated 
January 27, 1910 and recorded on March 24, 1910 in Book 542, Page 343. 

19. Drainage rights stated in grant dated August 29, 1949 and recorded in Book 940, Page 216. 

20. Sewer and drainage rights reserved in deed dated April 27, 1964 and recorded in Book 
1170, Page 200. 

21. Easements, restrictions, conditions, and reservations contained in deed of Western 
Massachusetts Electric Company to Farren Memorial Hospital dated November 19, 1980 
and recorded on February 27, 1981 in Book 1646, Page 182. 

22. Taking by the Town of Montague for easements dated August 12, 1984 and recorded in 
Book 1810, Page 150. 

23. The matters disclosed by plan recorded in Plan Book 79, Plan 4. 

24. Decision by the Montague Board of Appeals recorded in Book 2442, Page 336.  
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ACCEPTANCE OF DEED 
 

On this ______ day of June, 2024, the Town of Montague, acting by through its 
Selectboard pursuant to the vote taken under Article 16 of the October 10, 2023 Special Town 
Meeting, a certified copy of which is attached hereto, hereby accepts property from Farren Care 
Center, Inc. for general municipal purposes. 

 
       TOWN OF MONTAGUE,   
       By its Selectboard 

 
________________________________   
Richard Kuklewicz, Chair 
 
________________________________   
Matthew Lord, Vice Chair  
 
________________________________   
Christopher Boutwell, Clerk 
 
 

 
 
 

COMMONWEALTH OF MASSACHUSETTS 
 
Franklin, ss.                                                                                     
 
 On this ____ day of June, 2024, before me, the undersigned Notary Public, personally 
appeared ______________________________________________________, member of the 
Montague Selectboard, as aforesaid, 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 on behalf of the Town of Montague. 
 
 

________________________________   
Notary Public 
My Commission Expires: 
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Affected Premises: 
 
330-340 Montague City Road, 356 Montague City Road and Vacant Land 
Montague, Franklin County, Massachusetts 
 
 

QUITCLAIM DEED 
 
 

FARREN CARE CENTER, INC., a Massachusetts nonprofit corporation (“Grantor”), having its 
usual place of business at 340 Montague City Road, Turners Falls, Massachusetts 01376, for the 
consideration of One Dollar ($1.00) paid, hereby grants to the TOWN OF MONTAGUE (“Grantee”), 
having its usual place of business at 1 Avenue A, Turners Falls, Massachusetts 01376, with QUITCLAIM 
COVENANTS, the land with the buildings and improvements thereon, subject to the permitted exceptions 
listed on Exhibit A attached, situated in the Town of Montague, Franklin County, Massachusetts, being all 
more particularly described as follows: 

Lots B and C on plan entitled “Plan of Land in Montague, Massachusetts Surveyed for The Farren 
Memorial Hospital” dated September 11, 1989, Scale 1”= 100’, Prepared by Almer Huntley , Jr. & 
Associates, Inc. and recorded with Franklin County Registry of Deeds in Plan Book 79, Page 4. 

Together with the benefit of an easement for ingress and egress set forth in deed from Western 
Massachusetts Electric Company dated November 19, 1980 and recorded in Book 1656, Page 182.  

Being the same premises conveyed to the Grantor herein by Deed dated October 1, 1993 and 
recorded with the Franklin County Registry of Deeds in Book 2824, Page 41.   

Subject to and with the benefit of a right of way known as Farren Avenue being fifteen (15) feet 
wide, as shown on the above referenced plan.   

Grantor recites compliance with the provisions of G.L. c. 59, §72A. 
 
 No deed stamps are due pursuant to G.L. c. 64D, §1.   The Town of Montague’s Acceptance of 
Deed is attached hereto and incorporated herein. 
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IN WITNESS WHEREOF, Grantor has executed as a sealed instrument this ____ day of June, 

2024.   

 
 
 

FARREN CARE CENTER, INC., a Massachusetts 
nonprofit corporation 
 
 
By___________________________________ 
Name: 
Its President 
 
 
 
By___________________________________ 
Name: 
Its Treasurer 

 
 
COMMONWEALTH OF MASSACHUSETTS  ) 
       ) ss. 
COUNTY OF FRANKLIN    ) 
 
On this _____ day of June, 2024, before me, the undersigned notary public, personally appeared 
_____________, the President, and _____________, the Treasurer, of Farren Care Center, Inc., proved to 
me through satisfactory evidence of identification, which was identification based on at least one current 
document issued by a federal or state government agency, to be the persons whose names are signed on the 
preceding or attached document, and acknowledged to me that they signed it voluntarily for its stated 
purpose and as their free act and deed on behalf of said corporation. 
 
 
 _________________________________________ 

Notary Public,  
My Commission Expires:____________________ 
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EXHIBIT A – PERMITTED EXCEPTIONS 

 

1. Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting the Title 
that would be disclosed by an accurate and complete survey of the Land. The term "encroachment" 
includes encroachments of existing improvements located on the Land onto adjoining land, and 
encroachments onto the Land of existing improvements located on adjoining land.  

2. Such facts as would be disclosed by a current Certificate of Municipal Lien. 

3. The exact acreage or square footage being other than as stated in Exhibit A annexed or the plan(s) 
therein referred to. 

4. Title to and rights of the public and others entitled thereto in and to those portions of the insured 
premises lying within the bounds of the adjacent streets and ways. 

5. Right of way reserved in deed of Bernard N. Farren to The Farren Memorial Hospital dated October 
8, 1901 and recorded on September 26, 1902 in Book 498, Page 77. 

6. Right of way reserved in deed of Bernard N. Farren to The Farren Memorial Hospital dated January 
27, 1910 and recorded on March 24, 1910 in Book 542, Page 343. 

7. Drainage rights stated in grant dated August 29, 1949 and recorded in Book 940, Page 216. 

8. Sewer and drainage rights reserved in deed dated April 27, 1964 and recorded in Book 1170, Page 
200. 

9. Easements, restrictions, conditions, and reservations contained in deed of Western Massachusetts 
Electric Company to Farren Memorial Hospital dated November 19, 1980 and recorded on 
February 27, 1981 in Book 1646, Page 182. 

10. Taking by the Town of Montague for easements dated August 12, 1984 and recorded in Book 1810, 
Page 150. 

11. The matters disclosed by plan recorded in Plan Book 79, Plan 4. 

12. Decision by the Montague Board of Appeals recorded in Book 2442, Page 336.  
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ACCEPTANCE OF DEED 
 

On this ______ day of June, 2024, the Town of Montague, acting by through its Selectboard 
pursuant to the vote taken under Article 16 of the October 10, 2023 Special Town Meeting, a certified 
copy of which is attached hereto, hereby accepts property from Farren Care Center, Inc. for general 
municipal purposes. 

 
       TOWN OF MONTAGUE,   
       By its Selectboard 

 
________________________________   
Richard Kuklewicz, Chair 
 
________________________________   
Matthew Lord, Vice Chair  
 
________________________________   
Christopher Boutwell, Clerk 
 
 

 
 
 

COMMONWEALTH OF MASSACHUSETTS 
 
Franklin, ss.                                                                                     
 
 On this ____ day of June, 2024, before me, the undersigned Notary Public, personally appeared 
______________________________________________________, member of the Montague 
Selectboard, as aforesaid, 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 on behalf 
of the Town of Montague. 
 
 

________________________________   
Notary Public 
My Commission Expires: 
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StevenE - Montague Town Administrator

From: StevenE - Montague Town Administrator
Sent: Wednesday, June 12, 2024 5:30 PM
Subject: NIETC Briefing

Hi  
 
I participated into a multi-region discussion today regarding a federal process that would lead to designation of National Interest Electric Transmission Corridors 
(NIETCs), which include a 60 mile long, one-mile wide, corridor running from Northfield, through Montague, on to New York. I plan to present this information 
for the board’s awareness and consideration on Monday. There is an opportunity to comment with a deadline of Monday, June 24 at 5pm. There are process 
steps that should allow continued engagement over the course of this process. 
 
Following are some links to review, and further below are some excerpts from them. I will include this email with links in the meeting materials.  
 
May 8th announcement - https://www.energy.gov/articles/biden-harris-administration-announces-initial-list-high-priority-areas-accelerated 
Designation process website - https://www.energy.gov/gdo/national-interest-electric-transmission-corridor-designation-process 
Appendix - https://www.energy.gov/sites/default/files/2024-05/PreliminaryListPotentialNIETCsPublicRelease.pdf 
State report - https://www.mass.gov/doc/clean-energy-transmission-working-group-final-report/download 
2023 Needs assessment study - https://www.energy.gov/gdo/national-transmission-needs-study  

How does the NIETC Designation Process work?  

A NIETC is an area of the country where DOE has determined the lack of adequate transmission harms consumers and that the development of 
new transmission would advance important national interests in that area, such as increased reliability and reduced consumer costs. A NIETC 
designation can unlock Federal financing tools, specifically public-private partnerships through the $2.5 billion Transmission Facilitation 
Program under the Bipartisan Infrastructure Law (BIL) and the $2 billion Transmission Facility Financing Program under the Inflation Reduction Act 
(IRA). NIETC designation does not constitute selection of, or a preference for, a specific transmission project for financial purposes. A NIETC 
designation also allows the Federal Energy Regulatory Commission (FERC) to issue permits for the siting of transmission lines within the NIETC 
under circumstances where state siting authorities do not have authority to site the line, have not acted on an application for over one year, or 
have denied an application.  
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Steven Ellis  
Montague Town Administrator 
1 Avenue A 
Turners Falls MA 01376 
(413) 863-3200 x110 
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