TOWN OF MEDFIELD
POSTED:

MEETING NOTICE

POSTED IN ACCORDANCE WITH THE PROVISIONS OF M.G.L. CHAPTER 39 SECTION 23A AS AMENDED.

Board of Selectmen

REVISION

Board or Committee

PLACE OF MEETING

DAY, DATE, AND TIME
Tuesday September 3, 2019@ 7:00PM

Medfield High School, Room 125

AGENDA (Subject to change)
7:00PM Call to order
Disclosure of video recording
We want to take a moment of appreciation for our Troops serving in the Middle East and around the world
Introductions
Medfield State Hospital Rezoning Discussion
Recap and Refresher on MSH Rezoning Proposal
The Rezoning Process I Timeframe
Project Proponent
Public Outreach
Review Tasks and Assignments
Adjourn (estimate 9 PM or earlier)
Action Items
Town Planner Sarah Raposa requests the Selectmen to vote to sign Peer Design Review and Peer Engineering
Review for Rosebay
Vote to sign MSHDC Environmental Contract
Resident Jon Michaeli, 39 Quarry Road; discussion of property damages
Finalize and Vote FY20 Town Administrator Goals
Licenses and Permits (Consent Agenda)
Medfield Coalition For Suicide Prevention requests permission for an art installation in Town to bring
awareness to the Suicide Prevention Month of September

AGREEMENT FOR CONSULTING SERVICES
RE: ROSEBAY AT MEDFIELD 408
DESIGN REVIEW
AGREEMENT made this _
day of
2019, by and between the
Town of Medfield, a municipal corporation acting by and through its Board of Selectmen
(hereinafter: "Town") and Steven A. Heikin FAIA, Design Review Consultant, 57 Harris
Street, Brookline, MA 02446; hereinafter: "Consultant"). Town hereby retains Consultant
to perform consulting services for it, upon the following terms and conditions:
1.

Services to be Provided - Consultant shall provide the services consisting of the
Tasks outlined in its proposal dated August 20, 2019 to the Medfield Zoning Board
of Appeals, a copy of which is attached hereto as "Attachment A," as well as all
services necessary or incidental thereto.

2.

Fee for Services - Consultant's total fee for services shall be Four Thousand Five
Hundred Dollars ($4,500) for the Tasks outlined in "Attachment A". Consultant shall
not exceed these amounts without prior written authorization from Town. Said fees
shall cover all services provided by Consultant and all expenses incurred by
Consultant in providing same.

3.

Source of Payment; Limitation of Town's Liability- Consultant acknowledges that
the fees for its services are being paid by the developer of the proposed Rosebay
at Medfield 40B project, aspects of which the consultant is reviewing, and that
Town is not and shall not be individually liable therefor; Town represents that the
funds which it has received from the developer are sufficient to pay for Consultant's
initial services, but it shall be Consultant's responsibility to ensure that there
are sufficient funds available to pay for any additional Town-requested
services prior to Consultant's undertaking same.

4.

Timing of Services - Consultant shall commence work promptly following its receipt
of notice that Town has executed this agreement and shall complete said services
according to schedule contained in "Attachment A."

5.

Payment for Services - Consultant shall be paid for its services within thirty (30)
days following Consultant's delivery and Town's acceptance of Consultant's report;
Consultant shall periodically bill Town for any additional services which Town
requests and which are to be provided on an hourly basis and Town shall pay
Consultant within thirty (30) days.

6.

Consultant's Personnel - The Consultant's employees and Consultant's consultants
shall be those identified in Attachment A and no others without prior written
approval of Town.

7.

Consultant's Standard of Care - The Consultant shall perform its services and
obligations hereunder in conformity with the standard-of professional skill and care
applicable to established consulting design firms.

8.

Town's Ownership Rights in Consultant-Prepared Documents - The studies,
designs, plans, reports and other documents prepared by the Consultant for this
Project shall be considered the legal property of Town, who shall retain all common
law, statutory and other reserved rights, including the copyright. Town may use
such documents in connection with the completion of the Project regardless of
whether Consultant is in default. The documents shall not be used by Consultant
or others on other projects except with the prior written consent of Town and the
payment of appropriate compensation if specified by Town PROVIDED THAT
Consultant may make use of the documents prepared by Consultant for this project
for marketing purposes.

9.

Arbitration Only if Mutually Agreed-Upon - Claims, disputes, or other matters in
question between the parties to this Agreement arising out of or relating to this
Agreement or breach thereof may be subject to and decided by arbitration only if
the parties mutually agree in writing to do so.

9.

Termination
a.

For Cause- The Town shall have the right to terminate this Agreement if (i)
Consultant neglects or fails to perform or observe any of its obligations
hereunder and a cure is not effected by Consultant within seven (7) days
next following its receipt of a termination notice issued by the Town, (ii) if an
order is entered against Consultant approving a petition for an arrangement,
liquidation, dissolution or similar relief relating to bankruptcy or insolvency
and such order remains unvacated for thirty (30) days; or (iii) immediately if
Consultant shall file a voluntary petition in bankruptcy or any petition or
answer seeking any arrangement, liquidation or dissolution relating to
bankruptcy, insolvency or other relief for debtors or shall seek or consent or
acquiesce in appointment of any trustee, receiver or liquidation of any of
Consultant's property. The Town shall pay all reasonable and supportable
costs incurred prior to termination, which payment shall not exceed the
value of services provided.

b.

For Convenience- The Town may terminate this Agreement at any time for
any reason upon submitting to Consultant thirty (30) days prior written
notice of its intention to terminate. Upon receipt of such notice, Consultant
shall immediately cease to incur expenses pursuant to this Agreement
unless otherwise directed in the Town's termination notice. Consultant shall
promptly notify the Town of costs incurred to date of termination and the
Town shall pay all such reasonable and supportable costs which payment
shall not exceed the unpaid balance due on this Agreement.

c.

Return of Property- Upon termination, Consultant shall immediately return
to the Town, without limitation, all documents, plans, drawings, tools and
items of any nature whatever, supplied to Consultant by the Town or
developed by Consultant in accordance with this Agreement.
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10.

Notice - Any notice required to be given to Consultant under the terms of this
Agreement shall be in writing and sent by registered or certified mail, postage
prepaid, return receipt requested, to: Steven A Heikin FAIA, Design Review
Consultant, 57 Harris Street, Brookline, MA 02446 or such other address as
Consultant from time to time may have designated by written notice to the Town
and shall be deemed to have been given when mailed by the Town. Any notice
required to be given to the Town by the Consultant under the terms of the
Agreement shall be in writing and sent by registered or certified mail, postage
prepaid, return-receipt requested to: Board of Appeals, Town House, 459 Main
Street, Medfield, Massachusetts 02052 or such other address as the Town from
time to time may have designated by written notice to the Consultant and shall be
deemed to have been given when mailed by the Town together with simultaneous
copy to Mark G. Cerel, Town Counsel, at Medfield Professional Building, Post
Office Box 9, Medfield, MA 02052.

11.

Independent Contractor- The Consultant is an independent contractor and is not
an agent or employee of the Town and is not authorized to act on behalf of the
Town.
a.

The Consultant shall supply, at its expense, all equipment, tools, materials
and supplies to accomplish the work.

b.

The Town will not withhold Federal, State or payroll taxes of any kind, on
behalf of the Consultant or the employees of the Consultant.

c.

The Consultant is not eligible for, and shall not participate in, any
employee pension, health or other fringe benefit plan of the Town.

12.

Complete Agreement - This Agreement supersedes all prior agreements and
understandings between the parties and may not be changed unless mutually
agreed upon in writing by both parties.

13.

Governing Law - Venue - This Agreement shall be governed by the law of the
Commonwealth of Massachusetts. Any legal action arising from this Agreement
shall be brought by either party only in the Dedham District Court located in
Dedham, Norfolk County, Massachusetts.

14.

Enforceability- In the event any provision of this Agreement is found to be legally
unenforceable, such unenforceability shall not prevent enforcement of any other
provision of the Agreement.

15.

Liability Insurance Requirements - The Consultant shall at its own expense obtain
and maintain a Professional Liability Policy covering negligent error, omissions and
acts of the Consultant, and of any person or business entity for whose
performance the Consultant is legally liable, arising out of the performance of this
Agreement in an amount equal to Five Hundred Thousand Dollars ($500,000.00).
The insurance shall be in force from the date of this Agreement until the expiration
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coverage become unavailable during that period. The Consultant shall obtain and
provide a certificate of insurance for each consultant employed or engaged by
Consultant, evidencing the existence of the same type of policy and coverage.
The Consultant shall also maintain liability insurance for all vehicles and equipment,
which it owns or operates in connection with the project.
The Consultant shall also obtain and maintain in force worker compensation, as
required by law.
Certificates evidencing that the required insurance coverage is in effect shall be
submitted by the Consultant to Town prior to the signing of this Agreement. Any
cancellation of insurance whether by the insurers or by the insured shall not be
valid unless written notice thereof is given by the party proposing cancellation to the
other party and to Town at least thirty (30) days prior to the intended effective date
thereof, which date shall be stated in such notice.
In Witness Whereof, Town and Consultant have each caused this agreement to be
executed by its duly-authorized representative(s) on the date contained on the first page
hereof.

Town of Medfield, by its
Board of Selectmen

1

Steven A Heikin

Design Review
Consultant

Approved as to form:

Mark G. Cerel, Medfield Town Counsel

This is to certify that the Applicant, NewGate Housing LLC, has deposited Four Thousand
Five Hundred Dollars ($4,500) into a special account established by the Town Treasurer
pursuant to M.G.L. c. 44, §53G for the Consultant's services specified in the foregoing
Agreement.
Town of Medfield, by:

Joy Ricciuto, Town Accountant
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by:

~~
HILLMANN
CONSULTING

CONTRACT AGREEMENT
Date: August 21, 2019
This contract is by and between:
Hillmann Consulting, LLC (hereinafter "Hillmann")
6 Fortune Dr, Suite 301
Billerica, MA 01821
and:
Phone: (978)362-0448

Town of Medfield (hereinafter "Client")
459 Main Street
Medfield, MA 02052
Attn: Sarah Raposa
Phone: (508) 906-3027
Email: sraposa@medfield.net

Project
N arne/Address:

Medfield State Hospital
25 Stonegate Drive
Medfield, Massachusetts 02052

Time of
Performance:

Hillmann anticipates the orderly and continuous progress of the Project through completion. The
completion of Hillmann's scope of work shall be performed in a reasonably expected period of time.

Project Type:

HazMat Services

This Agreement will not be binding on any party until fully executed copies are exchanged by the Patties.
Whereas, Hillmatm and Client wish to enter into an Agreement for Hillmann to provide the services for the compensation
set forth in the Scope of Work attached as Exhibit "A", and in consideration of the mutual promises herein, Client and
Hillmann agree as follows :
In consideration of these services, client shall compensate Hillmann as set fmth in Cost Proposal attached as Exhibit "B"
and specifically made a pmt hereof.
Hillmann and Client agree to be bound by the provisions of Hillmann's General Tenus and Conditions attached as Exhibit
"C" and specifically made a part hereof.
Town of Medfield
Signature:

Hillmann Consulting, LLC
Signature:
Jonathan Nicoll
Regional Manager

Printed Name:
Title:

Date:

Date:
In witness whereof, the parties hereto have duly executed and delivered this Agreement, as of the dates and year
first written above.

Contract# P00030662
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EXHIBIT "A"
SCOPE OF WORK:
Document Review for HazMat Services
A. Review all documents provided by the Town of Medfield

B. Prepare estimated costs for every building on the former Medfield State Hospital property:
1. Full interior abatement/remediation of hazardous materials including disposal of any hazardous materials
in accordance with applicable laws.

2. Complete takedown (demolition and disposal of all hazardous materials in accordance with applicable
laws)
C. For each estimate outlined in Section B above, cost estimates will be provided in each of two scenarios: at
prevailing wage rates and at market wage rates.

HILLMANN
Contract# P00030662
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Page 2 of7

Contract Agreement

August 28, 2019

EXHIBIT "B"
PROJECT COSTS
Project Fees and Estimated Costs: The following fees will apply to the work:
Units
A.

Inspection Services

$7,5oo.oo

Type

Qty.

Rate

I
I

1

I

1.oo

I
I

Flat

Estimated Cost for Services:

Cost

I
I

$7,500.00

$7,500.00

The project fees and Estimated Cost for Services are based upon the information received and conditions known to Hillmann
at the time of this writing. Tn the event that site conditions and/or information previously unknown to Hillmann warrants
additional services to complete the scope of work, Client will be notified for approval of additional costs. Additional services
requested by Client that are not specifically addressed in this proposal will be performed in accordance with Hillmann's
Standard Fee Schedule.

HILLMANN
Contract# P00030662

CONSU LT ING
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EXHIBIT II c II
GENERAL TERMS AND CONDITIONS
INVOICES: Progress invoices will be periodically submitted to Client and a final invoice wi ll be submitted upon completion of our services. Invoices will include charges for hours
worked and expenses incutTcd, or wi ll be Lump Sum as stipulated in the Project Cost Proposal. Eac h invoice is due on presentation and is co nside red past due twenty-eight (28) days
from invoice date. Client agrees to pay a finance charge of one and one-half percent (l lh %) per month on past due accounts. Hillmann reserves the right to suspend or tcnninatc work
under this agreement upon fa ilure of Client to release fimds when due. Reasonable attomeys' fees or other reasonable costs incurred by Hillmann in collec tion of delinquent amounts
shall be paid by C lient.
ESCALATION OF COSTS: Hillmann shall have the right to seek an increase in the compensation payable by Client to Hillmann in the event that performance of this agreement
extends beyond twelve (12) months and/or in the event that Hillmann must modify the Scope of Work, faci lities or equipment to comply with laws or regulations that become effec tive

after execut ion of this Contrnct provided that Hillmann gives Client thirty (30) calendar days' notice as to the cause for escalation and the add itional amounts involved. Upon such
notice, the parties shall confer and discuss a potential escalation. If an agreement cannot be reached by the parties, either party shall have the right to terminate this agreement.
SITE ACCESS: Client will provide site access for Hillmann, its subcontractors, and all personnel and equipment required to complete the services under this Agreement. If Client
docs not own the site, Client must obtain pcm1ission for Hillmann to access the site to perform the Services. Although Hillmann will take all necessary precautions to minimize any
damage to the property. Hillmann does not assume any responsibility for restoration ofsurfhce damage that may occur during the nonnal course of project perfonnance.
HEALTH & SAFETY RISKS: Hillmann reserves the ri ght to refuse to perform site work or provide services whic h, in its opinion, pose a risk of serious injury, includi ng

situations immediate ly dangerous to li fe and hea lth. If an unsafe condition is present, Hillmann wi ll not ify Client and suspend operat ions until the unsafe condition is corrected or
aba ted.
CHANGED CONDITIONS: Should Hillmann become awa re of cha nged conditions, Hillmann shall identify the changed conditions and notify C lient promptly. Upon not ification

of these changed conditions, Hillmann and Client shall promptly and in good faith enter into a renegotiation of this Contract Agreement to permit Hillmann to continue to meet Client's
needs. In establishing fees for any new work to be performed, Hillmann shall utili ze the same Fcc Schedule as previously agreed upon, as shown in Exhibit "B", unless as a result of
Client 's decision or materials discovered, or for ot he r good and va lid cause, Hillmann demonstmtes that the nature of the Project has been fu ndamentally a ltered. If renegotiation terms

cannot be agreed to, either party may terminate this Agreement.
MUNICIPAL/REGULA TORY FILINGS/COSTS: Hillmann shall prepare and file required reports to appropriate age ncies. - However, if c lient receives any notice form an
agency stating that a report or communication has not been received or is late or defective in any manner, client shall forward a copy of the notice to Hillmann at 1600 Route 22
Eas t, Union, N.J. 07083, within 2 days of receipt. - Sho uld client fa il to provide a copy of the notice to Hillmann as required herein, Hillmann sha ll not be responsible for any fine,

penalty or cost assessed by the agency against client, and client shall indemnify and hold Hillmann harmless from and against and fines, penalties or costs associated with the
deficiency identified in the notice. Additiona ll y, any costs, charges or assessments imposed by any federa l, state, loca l or municipal agency in connec tion w ith the filing or review
of any reports or documents or charges assessed based upon the transportation, removal and/or disposal of any hazardous materials sha ll be paid by the C lient and not by Hillmann.
SUBSURFACE RISKS: It is understood by C lient that whenever related disciplines arc applied to ide nti fy subsurface conditions, special risks are present. C lient acknowledges that

time, natural occurrences, and/or direct or indirect human intervention at or in the vicinity of the site may considerably alter pre-existing and known conditions.
Hillmann will take all reasonable precautions to prevent damage or injury to subterranean structures or utilities. Client agrees to defend, indemnify and hold Hillmann harmless for any
damage to subterranean stmctures or utilities as well as any impact this damage may cause, exceptio the extent the damage is directly attributable to the negligence of Hillmann.
Subsurface sampling may result in unavoidable contamination of certain subsurf.:1ce areas not known to be previously contaminated including, but not limited to a geologic fonnation,
the groundwater, or other hydrous body. Hillmann wi ll adhere to the Standard of Care while cond ucting any subsurface investigation. Client waives any claim against Hill mann and
agrees to defend, indemnify and ho ld Hillmann hannless from any claim or liability for injury or loss which may ari se as a result of a lleged cross contamination caused by any subsurface

investigat ion. Client agrees to compem;ate Hillmann for any time spent or expenses incurred by Hillmann to defend such claim in accordance with Hillmann's prevailing fee schedule
and expense reimbursement policy.
BURIED UTILITIES: Hillmann wi ll conduct the research that in its professiona l opinion is necessary to locate utility lines and other manmade objects that may exist beneath the
site' s surface. Client recognizes that Hillmann' s resea rch may not identifY all subsurface utility lines and manmade objects, and that the infonnation upon wh ich Hillmann relics may

contain errors or may not be complete. Hillmann will prepare a plan indicating the locations intended for subsurfhce penetrations with respect to assumed locations of utilities and other
manmade objects beneath the site's surface. Client will approve the location of these penetrat ions prior to them being made and Client will authorize Hillmann to proceed. Client agrees
to waive any claim against Hillmann, and to defend, indemnifY, and hold Hillmann harmless fro m any C laim or liability for injury or loss allegedly aris ing from Hillmann 's damaging

underground utilities or other manmade objects that were not called to Hillmann's attention or which were not properly located on plans furnished to Hillmann. Client further agrees to
compensate Hillmann for any time spent or expenses incurred by Hillmann in defense of any such claim, in accordance with Hillmann 's Standard Fcc Schedule and expense
reimbursement policy.
EXISTING HAZARDOUS CONDITIONS: Hillmann assumes no liability or responsibi lity for the existence of any hazardous or toxic waste, material, chemical, compound,
substa nce or any other rype of environmental hazard or pollution exist ing at the premises or for the release thereof, unless due to the negligence of Hillmann. Client agrees to indemnify,

defend and hold Hillmann harmless from and against any liability based upon the presence or release of hazardous materials pursuant to the Indemni fication provision below.
ASBESTOS INVESTIGATIONS (Roofing Materials): In order to conduct a roofi ng portion of an asbestos survey, a certified roofing contmctor must be supplied by the owne r to
repair any penetrations in the roofing system made during the survey. Hillmann wi ll not be responsible fo r any damage to the roofi ng systems due to sa mpling.
TITLE TO HAZARDOUS MATERIALS: Client agrees that title to all hazardous materials origi nating at or removed from Client's premises will remain in and with C lient and that
Client will not challenge said title by any means, including act ions in state or federa l court or any other forum. Hillmann sha ll not be considered an owner or generator of any hazardous

materials at the site.
TRANSPORTATION OR DISPOSAL OF HAZARDOUS MATERIALS: C lient further agrees that, if this Agreement requires the containeriza tion, transportation, or disposal of

any hazardous or toxic wastes, material or substances, Hillmann is not, and has no authority to act as a generator, arranger, transporter or disposer of any hazardous or toxic wastes,
materials or subs tances that may be found or identified on, at or around C lient's premises. In this regard, Client and Hillmann agree as follows:

Hillmann will ass ist Client in obtaining the services of licensed hazardous materials contractors for the transportation and disposal of all hazardous or toxic wastes, materials or substances.
Client shall contract directly for these services.

Client will obtain all required ha7...ardous or toxic waste numbers, materials or substance generntor numbers, signed manifests, storage and treatmem permits, and any penn its or licenses
required by local, state or federa l laws or regulations for the generation, transportation, storage, rrcatment and/or disposal of any hazardous or toxic wastes, materials or substances.
INDEMNIFICATION OBLIGATIONS :
HAZARDOUS MATERIALS: C lie nt ack nowledges and agrees that Hillmann has not created or contributed to the creation, presence or existence of any hazardous or
toxic waste, material, or substance, or any other type of e nvironmental hazard or pollution (as those tenns arc commonly understood or defined by app licable laws or regulations and
collectively termed "Pollution" with regard to this pamgraph) upon the premises where the project is located. In addit ion, the compensation to be paid Hillmann under this Agreement
is not commensurate with the risk assoc iated with responsibility for hazardous materials o r "Pollution". To the n•llest extent permitted by law, Client shall indemnify, defend and hold

HILLMANN
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Hillmann, its officers, directors, employees, consultants and subcontractors harmless from and against all liabilities, obligations, claims, potential claims. alleged claims, demands. suits,
losses, damages, judgments, penallies, fines, costs and expenses, including, without limitation, reasonable attorneys' fees, cow1 costs and other defense expenses resulting from, arising
out of or occasioned by the presence of, exposure to or release of hazardous material or "Pollution".
(a)
(b)

Such obligation to defend shall begin upon notice by Hillmann to Client of a claim, action, or proceeding.
Such obligation to defend shall include, without limitation, payment of Hillmann's reasonable costs incurred for labor and other expenses in responding to such claim or claims.

NEW YORK STATE LABOR LAW- STATUTORY VIOLATION: The parties agree that Hillmann is a consultant without authority or responsibility to direct or
control the work. Hillmann's role at the site and the nature and level of its presence at the site require that Hillmann not be subject to liability in the absence of its actual negligence.
Where a claim or potential claim for personal injuries or wrongful death is based upon an alleged violation of the New York State Labor Law, sections 200, 240 or 241 (6) or any statute
that imposes liability without proof of negligence, to the fullest extent permitted by law, Client shall indenmify, defend and hold Hillmann, its officers, directors, employees, consultants
and subcontractors ham1Iess from and against all liabilities, obligations, claims, potential claims, alleged claims, demands, suits, losses, damages, judgments, penalties, fines, costs and
expenses, including, without limitation, reasonable attorneys' fees, cmut costs and other defense expenses resulting from, arising out of or occasioned by the alleged New York State
Labor Law violation as aforesaid, whether or not there is also a claim of active negligence on Hillmann's part.
(a)
(b)

Such obligation to defend shall begin upon notice by Hillmam1 to Client of a claim, action, or proceeding.
Such obligation to defend shall include, without limitation, payment of Hillmann's reasonable costs incmred for labor and other expenses in responding to such claim or claims.

BURIED UTILITIES- SUBSURFACE RISKS: The parties agree that Hillmann can rely upon information and documents provided by Client or by a municipality or
utility concerning buried utilities and subsurface risks. The parties also agree that subsurface risks are not always recorded or known. Hillmann will diligently research subsurface risks
and seek to avoid any loss or damage caused by a subsurface risk. If, in the absence of negligence on Hillmann's part, property damage, personal injury or wrongful death occurs as a
result of an incident involving a subsurface risk, to the fill! est extent permitted by law, Client shall indemnify, detCnd and hold Hillmann, its officers, directors, employees, consultants
and subcontractors harmless from and against all liabilities, obligations, claims, potential claims, alleged claims, demands, suits, losses, damages, judgments, penalties, fines, costs and
expenses, including, without limitation, reasonable attorneys' fees, court costs and other defense expenses resulting from, arising out of or occasioned by the alleged subsurface incident.
(a)
(b)

Such obligation to defend shall begin upon notice by Hillmann to Client of a claim, action, or proceeding.
Such obligation to defend shall include, without limitation, paymenl of Hillmann's reasonable costs incurred for labor and other expenses in responding to such claim or claims.

NEGLIGENCE OF HILLMANN: To the fullest extent permitted by law, HJLLMANN shall indemnity, detend and hold harmless Client, its otlicers, directors,
employees, consultants and subcontractors from and against all liabilities, obligations, claims, potential claimo;, alleged claims, demands, suits, losses, damages, judgments, penalties,
fines, costs and expenses, including, without limitation, reasonable attomeys' fees, com1 costs and other defense expenses resulting from, arising out of or occasioned by the alleged
negligence of Hillmann.
(a)
(b)
(c)

Such obligation to defend shall begin upon notice by Client to Hillmann of a claim, action, or proceeding.
Such obligation to defend shall include, without limitation, payment of Client's reasonable costs incurred for labor and other expenses in responding to such claim or claims.
The parties agree that the duty to defend any indenmified party hereunder for alleged professional negligence shall be limited to the amounts paid under Hillmann's General
Liability policy of insurance.

NEGLIGENCE OF CLIENT: To the fullest extent pennitted by law, Client shall indemnity, defend and hold Hillmann, its otlicers, directors, employees, consultants
and subcontractors hannless from and against all liabilities, obligations, claims, potential claims, alleged claims, demands, suits, losses, damages, judgments, penalties, fines, costs and
expenses, including, without limitation, reasonable attorneys' fees, court costs and other defense expenses resulting from, arising out of or occasioned by the alleged negligence ofCiient.
(a)
(b)

Such obligation to defend shall begin upon notice by Hillmann to Client of a claim, action, or proceeding.
Such obligation to defend shall include, without limitation, payment ofHillmam1's reasonable costs incurred for labor and other expenses in responding to such claim or claims.

Should any of the indemnity obligations of any party to this agreement be unenforceable in any jurisdiction regarding the duty to defend or the duty to indenmif)r, or both, it is the intent
of the parties that the obligations be enforced to the extent permitted in the jurisdiction.
STANDARD OF CARE: Hillmann shall perform the professional services under this Agreement at the level customary for competent and prudent professionals performing such
services at the time and place where the services are provided. These services will be provided by licensed engineers or other professionals and individuals skilled in other technical
disciplines, as appropriate.
LIMITATIONS OF PROFESSIONAL LIABILITY: In perfonning professional services, Hillmann will adhere to the Standard of Care. No warranty, expressed or implied, is made
or intended by our proposal tor consulting services, by our furnishing oral or written reports, or by our observation of work. Client recognizes that acn~al conditions may vary from
those encountered at the location where visual observations, measurements, borings, surveys or explorations are made by us or provided by others, and that our data, interpretations and
recommendations arc based solely on the infonnation available to the Client. Hillmann will be responsible tor such data, interpretations and recommendations, but shall not be responsible
tOr the interpretation by others of the infOrmation developed. Client also recognizes that monitoring of constmction by a qualified protCssional is essential to veritY that designs are
appropriate for actual site conditions.

Should Hillmann or any of our professional employees be found or alleged to have been negligent in the performance of professional services or to have made and breached any expressed
or implied warranty or made any misrepresentation, or breached this agreement in anyway, the Client agrees for itself and its successors and assigns that the maximum aggregate amount
of HILLMANN' S liability to all parties and/or that of said professional employees, including, without limitation, any attomey's fees to enforce this provision, shall be limited to
$50,000.00 or the aggregate amount of the fee(s) paid us for all professional services rendered on this project pursuant to any and all agreements, additions or amendments for such
services, whichever amount is greater.
Hillmann shall not be liable to Client lor any special, indirect or consequential damages, where call,ed or alleged to be caused by Hillma1m's negligence, strict liability, breach of contract
or warranty under this Agreement.
CLIENT'S RESPONSIBILITIES: Client agrees to undertake the following:

(a)
(b)
(c)

(d)
(e)

(f)

Designate a representative having authority to give instructions. receive information, define Client's policies, and make decisions with respect to the Project.
Provide all criteria and information as to Client's requirements for the Project, including design objectives and constraints, space, capacity and perfonnance requirements, and any
budgetary limitations.
Provide all available information, including previous reports and any other data in possession of Client relevant to the Project. These data may include: (a) data prepared by
others, including borings, subsurface explorations, hydrographic surveys, and laboratory tests and inspections of samples, materials and equipment; (b) appropriate professional
interpretations of such data; (c) environmental assessments and impact statements; (d) property, boundary, easement, right-of-way, topographic and utility surveys; (c) property
descriptions, zoning, deed and other land use restrictions; and (f) other necessary special data or consultations. Hillmann may rely on the accuracy and completeness of the
supplied data.
Provide adequate lighting, access and information to allow for a meaningful evaluation, inspection and observation, where applicable.
Furnish approvals and permits from governmental authorities or other entities having jurisdiction over the Project and approval from others as may be necessary for the timely
completion of the Project.
Give prompt written notice to Hillmann whenever Client observes or otherwise becomes aware of any development that affects the scope or timing of Hillmann's services.

INDEPENDENT BUSINESS DECISIONS OF CLIENT: Client assumes responsibility tor its business decisions that it makes utilizing the report provided by Hillmann. Hillmann
shall not be responsible for any independent conclusions, interpretations and/or decisions of Client.
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DUTIES AND RESPONSIBILITIES NOT UNDERTAKEN: The Parties agree that Hillmann shall not ha ve the aut hority to perform and shall not perform the following duties
or tasks:
(a)

Direct the emp loyees of construction manager, owner or employees of contractors conceming the means and methods of their work , safety issues or any other matters.

(b)

Enforce job site safety plan or plans.

(c)

Exert co ntrol over the work site.

(d)

Resolve disputes between co ntractors or direct their work.

(c)
(f)
(g)

Stop the work.
Enter into contracts on behalf or owner.
Prepare accident reports or investigate accidents occurring on site.

OWNERSIDP OF DOCUMENTS: Any written materials and test results prepared for Client by Hillmann ("Deliverables") shall be the propet1y ofHillmann. Hillmann shall maintain
the Dclivcrables as Confidential information and shall not disclose the Dcliverablcs to any third party wit hout Client's written consent. Hillmann shall retain these Deliverables for a
period of two years following their submission, during which time they will be made available to the Client upon written request and at the sole expense of the Client.
Notwithstanding anything to the contrary in this Agreement, Hillmann retains the right to usc its knowledge and experience, including processes, ideas, concepts, and techniques that it
developed prior to, or independently from, this Agreement in providing services to other Clients.
All reports, drawings, boring Jogs, plans, specifications, field data, field notes, calculations, estimates and other documents we prepare including electronic media, as instruments of
service, shall remain the property ofHillmann.
RELIANCE: Neither Client nor Hillmann may delegate, assign, sublet or transfer its duties or interests in the agree ment, without the written consent of the other party. Notwithstanding
anything to the contmry contained herein, in no event or circwnstance shall any party or entity other than Client and its affiliates be entitled to rely upon any data, interpretation, reports
or any other information or documentation developed by Hillmann in connection with the services to be provided hereunder. Unless such party or entity obtains Hillmann's expressed
written consent thereto, any such reliance shall be at such party's or entity's sole risk. Hillmann may, in its sole discretion. withhold its consent to such reliance and/or any attempted
Project or delegation of Client's interests or duties hereunder. In connection with giving its consent, Hillmann may require such party or entity to become a party to this agreement,
specifically, such party or entity shall agree to be bound by the provisions re lating to the limitation of Hillmann's liability hereunder.
CONFIDENTIALITY:
(a)

Hillmann acknowledges that during the tenn of this Agreement Hillmann may acquire confidentia l or proprietary infonnation, including, but not limited to: (i) infonnation
conceming Client's business, finances , facilities, facilities locations, ownership, and operations; (ii) patents, copyrights, trade secrets, and other intellectual property rights owned
by Client or licensed by Client from third parties; (iii) the Deliverables; and (iv) other non-public information concerning third parties (collectively, the "Confidential Infonnation").
Hillmann shall not duplicate, use, nor disclose the Confidential Informat ion to anyone, except to Personnel on a need-to-know basis solely in connection with performance oft he
services described in this agreement, without Client's prior written consent. Contidentia llnfonnation shall not include infonnation to the extent that: (i) it is or becomes publicly
available through a source other than Hillmann; (ii) it was known to Hillmann as of the time of its disclosure; (iii) it is independently developed by Hillmann without reference to
the Confidential information; (iv) it is subsequently learned from a third party that does not impose an obligation of confidentia lity upon Hillmann unless such third party is legally
or contractually obligated not to disclose such information; (v) it is required to be disclosed pursuant to law or regulation, govemmcnt authority, duly authorized subpoena or
court order; or (vi) is approved for disclosure by prior written consent of Client.
Notwithstanding the foregoing, in order to maintain the sccuriry of Client 's facilities and the activities to be conducted there, Hillmann shall not disclose, and shall maintain at all
times as Confident ial Information, all information regarding the location of Client's data centers, the floor plans of facilities, the proposed or actual activit ies conducted at the
facilities, and the identity of any entity that uses or owns the facilities, provided, however, if such disclosure is compe lled plll• uant to legal process, then Hillmann shall provide
Client with prompt notice thereof and shall cooperate with Client to obtain any applicable court protective order or equivalent protection.

(b)

Upon the termination or expiration of this Agreement, Hillmamt shall retum all Confidential Jnfonnation that is in written, graphic or other tangible fornt. Notwithstanding the
foregoing, Hillmann may retain its work papers. Any Contidential Information contained within such work papers remains subject to this Agreement.

INDEPENDENT CONTRACTOR: Notwithstanding anything to the contrary, Hillmann is a contractor independent of Client, not Client's agent, and all Hillmann personnel
pcrfonning the Services shall continue to be considered for all purposes as Hillmann's employees. With respect to all Hillmann personnel, Hillmann shall be solely liable for: (i) the
payment of compensation and the provision of any employee benefits; (ii) the payment of workers' cmnpensation, disability benefits, and unemployment insurance; and. (iii) withholding
and payment of all applicable Federal, State, and local income taxes and social security.
INSURANCE: Hillmann shall, at its sole expense, maintain in full force and effect during its performance under this Agreement the insurance coverages set forth below ("Required
Coverages"). Hillmann shall cause Client to be named as an additional insured under its General Liability, Auto, Pollution and Excess policies described below for damages arising
trom Hillmann's alleged negligent pertbnnance under this Agreement. If requested, Hillmann sha ll provide to Client Certificates of Insurance and/o r specific policy endorsements
evide11cing that the insurance policies described below are in effect.
Client must advise Hillmann if other entities should be added to Hillmann's General Liability, Auto, Pollution and Excess policies as additiona l insured(s).
General Liability: S l ,000,000 per occurrence and $2,000,000 General Aggregate with Contractual Coverage, Products & Completed Operations. $2,000,000 aggregate applies
per project.
Automobile Liability: Combined Single Limit ofS 1,000,000 per occurrence or primary/excess policies with this amount or greater in coverage. Limit of$ 1,000,000 for Owned,
Non-Owned & Hired Auto Liability.
Excess Liability: $10,000,000 per occurrence $10,000,000 aggregate, excess over Genera l Liability, Auto Liability.
Workers Compensation: Statutory limits for the state in which the project is located and Employers Liability of $1,000,000 bodily injury by accident; $ 1,000,000 bodily injury
by disease policy limit; and S I ,000,000 bodily injury by disease each emp loyee.
Professional Liability and Pollution Liabilit)•: $15,000,000/$ 15,000,000 aggregate. Professional claims made/pollution occurrence
Professional/pollution deductible $15,000
General Liability deductible
None
All insurance policies required to be carried by Hillmann shall ; a) be provided at the sole cost and expense of the Hillmann; b) be written on an occurrence, not a claims-made
basis, with the exception of Professional Liabi lity; c) be written by companies duly licensed to transact the prescribed coverages in each jurisdiction in which the work or any
portion thereof is to be performed; d) be primary and non-contributory; e) cover Hillmann for bot h ongoing operations and completed operations; f) waive subrogation rights and;
g) provide that the prescribed coverages may not be reduced, cancelled, or non-renewed without at least 30 days· prior written notice to the Owner, except in the case of a
cancellation for non-payment of premium, in which case 10 days ' prior written notice sha ll be sufficient.
Deviations from these contract provisions or our standard insurance may incur additional costs to the Client.
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DELAYS: Services lmder this agreement may be delayed by site conditions which may prevent or inhibit perfonnance or iftmanticipated hazardous waste materials or co ndition s are
encountered. These de lays a nd any delays caused by C lient and its subcontractors, consultants, agents, officers, directors and employees, shall extend the contract completion date and
Hillmann shall be paid for Services perforn1ed to the delay start date plus reaso nable delay fees. Delay fees include, but arc not limited to, personnel and equipment deferment and
reschedule modificat ions; labor and material escalation; and extended overhead costs directly attributable to the de lay. Delays within the scope of thi s Article or in excess of thirty (30)
days may render the agreement subject to renegotiation or termi nat ion, at the option of either party.
Client shall not hold Hillmann responsible for damages or delays beyond the reasonable control of Hillmann inc luding acts of God, acts ancVor omissions o f Federal , State and local
govemmcnta l authorities and regulatory agencies, stmms, floods, epidemics, war, riot, strikes, lockouts or any inability to supply personnel, infonnation or equipment to the project. In
the occurrence of such eve nts, Hillmann shall usc all reasonable methods to overcome all arise n difficulties and resume the schedule of opemtions covered by the Agreement as soon as
reasonably possible.
LITIGATION SERVICES: If Client requires Hillmann's services either as a witness in, or support of, litigation or other di sp ute resolution procedures between Client and a third party,
Hillmann will provide such services in accordance with Hillmann 's Standard Fee Schedule.
NO PROMOTION: lfspec itically requested, Hillmann agrees that it and its employees, agents and personnel will not, without prior written consent of C lient in each instance unless
Client specifies in writing otherwise: (a) use in advertising, publicity or otherwise, the name of C lient, or any affiliate of C lient , or any partner or employee of Client or any trade name,
trademark, trade device, service mark, symbol or any abbreviation, contraction or simulation thereof owned by C lient or its affiliates; or (b) represent , directly or indirectly, that any
product or any service provided by Hillmann has bee n approved or endorsed by Client.
COOPERATION : Hillmann and Client agree to cooperate fully with eac h other and to provide any assistance necessary in connection with any investigation of any illegal or fraudulent
activities, security breaches or similar situations which may involve Hillmann, Client or their employees and agents.
RESOLUTION OF DISPUTES: All claims, disputes and other matters in controversy arising out of or in any way related to this agreement will be submitted to Alternative Dispute
Resolution (ADR) before and as a condition precedent to other remed ies provided by law. If and to the extent we have agreed on methods for resolving such disputes, then such methods
will be set forth in the "Aitcmativc Dispute Resolution Agreement" which, if attached, is incorporated into and made a part of this agreement. If no specific ADR procedures arc set
forth in this agree ment , then it shall be understood that the parties shall submit disputes to mediation as a condition precedent to litigation.
!fa dispute at Jaw arises from matters related to the services provided under the agreement and that dispute requires litigation instead of ADR as provided above, then:
(a)

the claim will be brought and tried in the judicial jurisdiction of the court of the State of New Jersey and the C lient waives the right to remove the action to any other judicial
jurisdiction, and

(b)

the pat1ies waive trial by jwy and agree that the matter shall be tried by a judge.

NOTICES: Any notice or communication required to be given by either party hereunder shall be in writing and shall be hand delivered or sent by registered or certified mail, retum
receipt requested or by confirmed facsimile tmnsmission to the party receiving such communication at the address specified below:
If to Hillmann :

1600 Route 22 East
Union, New Jersey, 07083
Attention: Geralannc Maglione
Telephone: 908-688-7800
Facsimile: 908-686-2636

If to Client: - - - - - - - - - - - - - - - - - - - - - Attention:
Te lephone: - - - - - - - - - - - - - - - - - - - - - Facsimile:

With email copy to Scalabrese@ hil lmannconsult ing.com
TERMINATION : This agreement may be tenninated by either party upon seve n (7) days wriNen notice. In the event oftern1ination, Hillmann shall be paid for the services performed
through the tennination notice date plus reasonable termination expenses.
SUCCESSORS: This Agreement is binding on the successors and ass igns of C lient and Hillmann. The Agreement may not be assigned in whole or in pa11 to any third parties without
the written consent of both C lient and Hillmann.
ENTIRE AGREEMENT: This Agreement, including any sc hedules , attachments and referenced documents, is the entire agreement between Client and Hillmann. Any prior or
contemporaneous agreements, promises, negotiations or representations not expressly stated herein arc of no force and effect. Any changes to this Agreement shall be in writing and
signed by C lient and Hillmann.
WAIVERS AND SEVERABILITY: A waiver or breach of any term, condition, or covenant by a party shall not constitute a waiver or breach of any other tenn, condition, or covenant.
If any court of competent jurisdiction declares a provision of thi s Agree ment inva lid, illegal or otherwise unenforceable, the remaining provisions oft he Agreement shall remain in full
force and effect. Howeve r, Client and Hillmann will in good faith attempt to replace an invalid or unenforceable pro vision with one that is va lid and enforceable and which comes as
close as possible to expressing the intent of the original provision.
Notwithstanding completion or termination of this Agreement for any reason, all rights, duties and obligations of the pat1ics to this Agreement shall survive such completion or
termination and remain in full fo rce and effect until fulfilled.
GOVERNING LAW: This Agreement shall be constmcd and e nforced in accordance with the internal Jaws of the State of New Jersey, without giving effect to the principles of
conflicts of law.
INTERPRETATION: No provision of thi s Agree ment shall be constmed by any arbitrator, court, or other judicial or quasi-judic ial authority against any party hereto by reason of
such party's being deemed to have drafted or stmctured such provision.
AUTHORITY: The person executing thi s Agreement on behalf of eac h party represents and warrants that this Agreement has been duly authorized by such party.
PERMITS: Hillmann will not obtain permits on behalf of Client but wi ll assist C lient in obtaining any required pcnnits at C lient 's sole cost & expense.
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AGREEMENT FOR CONSULTING SERVICES
RE: MSH ENVIRONMENTAL

AGREEMENT made this ll_ day of Avt:u ':.\
2019, by and between the Town
of Medfield, a municipal corporation acting by and through its Board of Selectmen
(hereinafter: "Town") and Hillmann Consulting, LLC, 6 Fortune Drive, Suite 301, Billerica,
MA 01821 (hereinafter: "Consultant"): Town hereby retains Consultant to perform
consulting services for it, upon the following terms and conditions:
1.

Services to be Provided - Consultant shall provide the services consisting of the
proposal dated August 21, 2019, a copy of which is attached hereto as "Attachment
A", as well as all services necessary or incidental thereto.

2.

Fee for Services - Consultant's total fee for services shall be Seven Thousand Five
Hundred Dollars ($7,500 .00). Consultant shall not exceed these amounts without
prior written authorization from Town. Said fees shall cover all services provided by
Consultant and all expenses incurred by Consultant in providing same.

3.

Timing of Services - Consultant shall commence work promptly following its receipt
of notice that Town has executed this agreement and shall complete said services
according to schedule contained in "Attachment A".

4.

Payment for Services - Consultant shall bill Town for services which Town has
agreed to pay on an hourly basis and Town shall pay Consultant within thirty (30)
days.

5.

Consultant's Personnel - The 'Consultant's employees and Consultant's consultants
shall be those identified in Attachment A and no others without prior written
approval of Town.

6.

Consultant's Standard of Care - The Consultant shall perform its services and
obligations hereunder in conformity with the standard of professional skill and care
applicable to established full-service engineering consulting firms .

7.

Town's Ownership Rights in Consultant-Prepared Documents - The studies,
designs, plans, reports and other documents prepared by the Consultant for this
Project shall be considered the legal property of Town, who shall retain all common
law, statutory and other reserved rights, including the copyright. Town may use
such documents in connection with the completion of the Project regardless of
whether Consultant is in default. The documents shall not be used by Consultant
or others on other projects except with the prior written consent of Town and the
payment of appropriate compensation if specified by Town PROVIDED THAT
Consultant may make use of the documents prepared by Consultant for this project
for marketing purposes.

8.

Arbitration Only if Mutually Agreed-Upon - Claims, disputes, or other matters in

question between the parties to this Agreement arising out of or relating to this
Agreement or breach thereof may be subject to and decided by arbitration only if
the parties mutually agree in writing to do so.
9.

10.

Termination
a.

For Cause - The Town shall have the right to terminate this Agreement if (i)
Consultant neglects or fails to perform or observe any of its obligations
hereunder and a cure is not effected by Consultant within seven (7) days
next following its receipt of a termination notice issued by the Town , (ii) if an
order is entered against Consultant approving a petition for an arrangement,
liquidation , dissolution or similar relief relating to bankruptcy or insolvency
and such order remains unvacated for thirty (30) days; or (iii) immediately if
Consultant shall file a voluntary petition in bankruptcy or any petition or
answer seeking any arrangement, liquidation or dissolution relating to
bankruptcy, insolvency or other relief for debtors or shall seek or consent or
acquiesce in appointment of any trustee, receiver or liquidation of any of
Consultant's property. The Town shall pay all reasonable and supportable
costs incurred prior to termination, which payment shall not exceed the
value of services provided.

b.

For Convenience- The Town may terminate this Agreement at any time for
any reason upon submitting to Consultant thirty (30) days prior written
notice of its intention to terminate. Upon receipt of such notice, Consultant
shall immediately cease to incur expenses pursuant to this Agreement
unless otherwise directed in the Town's termination notice. Consultant shall
promptly notify the Town of costs incurred to date of termination and the
Town shall pay all such reasonable and supportable costs which payment
shall not exceed the unpaid balance due on this Agreement.

c.

Return of Property - Upon termination, Consultant shall immediately return
to the Town, without limitation, all documents, plans, drawings, tools and
items of any nature whatever, supplied to Consultant by the Town or
developed by Consultant in accordance with this Agreement.

Notice - Any notice required to be given to Consultant under the terms of this
Agreement shall be in writing and sent by registered or certified mail, postage
prepaid, return receipt requested, to: Hillmann Consulting, LLC, 6 Fortune Drive,
Suite 301, Billerica, MA 01821 or such other address as Consultant from time to
time may have designated by written notice to the Town and shall be deemed to
have been given when mailed by the Town. Any notice required to be given to the
Town by the Consultant under the terms of the Agreement shall be in writing and
sent by registered or certified mail, postage prepaid, return-receipt requested to:
Board of Selectmen, Town House, 459 Main Street, Medfield , Massachusetts
02052 or such other address as the Town from time to time may have designated
2

by written notice to the Consultant and shall be deemed to have been given when
mailed by the Town together with simultaneous copy to Mark G. Cerel, Town
Counsel, at Medfield Professional Building, Post Office Box 9, Medfield, MA
02052.
11.

Independent Contractor - The Consultant is an independent contractor and is not
an agent or employee of the Town and is not authorized to act on behalf of the
Town.
a.

The Consultant shall supply, at its expense, all equipment, tools, materials
and supplies to accomplish the work.

b.

The Town will not withhold Federal, State or payroll taxes of any kind, on
behalf of the Consultant or the employees of the Consultant.

c.

The Consultant is not eligible for, and shall not participate in, any employee
pension, health or other fringe benefit plan of the Town.

12.

Complete Agreement - This Agreement supersedes all prior agreements and
understandings between the parties and may not be changed unless mutually
agreed upon in writing by both parties.

13.

Governing Law - Venue - This Agreement shall be governed by the law of the
Commonwealth of Massachusetts. Any legal action arising from this Agreement
shall be brought by either party only in the Dedham District Court located in
Dedham, Norfolk County, Massachusetts.

14.

Enforceability- In the event any provision of this Agreement is found to be legally
unenforceable, such unenforceability shall not prevent enforcement of any other
provision of the Agreement.

15.

Liability Insurance Requirements - The Consultant shall at its own expense obtain
and maintain a Professional Liability Policy covering negligent error, omissions and
acts of the Consultant, and of any person or business entity for whose
performance the Consultant is legally liable, arising out of the performance of this
Agreement in an amount equal to One Million Dollars ($1,000,000.00). The
insurance shall be in force from the date of this Agreement until the expiration of
the applicable period of limitations. The Consultant shall notify the Town should
coverage become unavailable during that period. The Consultant shall obtain and
provide a certificate of insurance for each consultant employed or engaged by
Consultant, evidencing the existence of the same type of policy and coverage.
The Consultant shall also maintain liability insurance for all vehicles and
equipment, which it owns or operates in connection with the project.
The Consultant shall also obtain and maintain in force worker compensation, as
3

required by law.
Certificates evidencing that the required insurance coverage is in effect shall be
submitted by the Consultant to Town prior to the signing of this Agreement. Any
cancellation of insurance whether by the insurers or by the insured shall not be
valid unless written notice thereof is given by the party proposing cancellation to
the other party and to Town at least thirty (30) days prior to the intended effective
date thereof, which date shall be stated in such notice.

In Witness Whereof. Town and Consultant have each caused this agreement to be
executed by its duly-authorized representative(s) on the date contained on the first page
hereof.
Town of Medfield, by its
Board of Selectmen:

Consultant:
Hillmann Consulting, LLC, by

/ Name I Title

Approved as to form:

Mark G. Cerel, Medfield Town Counsel
This is to certify that the Town of Medfield has appropriated Seven Thousand Five
Hundred Dollars ($7,500.00) for the Consultant's services specified in the foregoing
Agreement.
Town of Medfield, by:

Town Accountant

4

