






Project No:  202410900 

INSTRUCTIONS FOR PREPARATION, AND SUBMISSION OF LEASE PROPOSALS 

A. Preparation of Proposals
Proposals must be submitted on the Division of Capital Asset Management and Maintenance (DCAMM)
Lease Proposal form included with this RFP.  A proposal consists of the Lease Proposal form and required
attachments.

Please note, a Microsoft Word format of the Lease Proposal is available for downloading at
http://www.commbuys.com.  Click on Advanced, Select Bid Solicitations as the Document Type.
Select Division of Capital Asset Management and Maintenance as the Organization. Select the
Office of Leasing as the Department. Click Search.  Select the RFP/IFP you are looking for.  Find the
File Attachments row and click on the “Lease Proposal” document to save or open it.  It can be filled out
electronically and printed or saved as a PDF for submission consistent with the instructions below for
submission of proposals.  When filling out the Lease Proposal electronically, use the tab key or mouse to
move from field to field and the mouse to check or un-check a box.

B. Submission of Proposals
Proposals must be received on or before the proposal submission deadline specified on Page A-1 of this
RFP.

All additional Submission information may be found in the Request for Proposal in Section 3 SUBMITTAL
REQUIREMENTS.

C. Submission of Multiple Proposals
Proposers may submit separate proposals for premises in different buildings or for different premises
within the same building.  Proposers may also submit alternative proposals for the same premises.
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Office Phone: (202) 669-8142 
Cell Phone: (202) 669-8142 
Email:

1.5 Proposed Landlord 
Name: FDS MA Liberty Junction, LLC 
Name of Principal(s): 
Address: 1001 19th Street Suite 1401 
City State Zip: Arlington, VA 22209  

MA corporation:           MA LLC:           Other MA entity:     
Entity organized in another state (specify state and type of entity): Delaware, LLC 

cwilliams@fdstonewater.com

Claiborne Williams, Richard Mann, John Barros, and Conan Harris
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2. Cost

Include all cost and rent information for the proposal on this page. 

DCAMM encourages submission of gross, flat-rent proposals that include the cost of all Landlord’s Improvements and all 
Landlord’s Services.   

2.1     Total Annual Rent 
Please complete the table below by filling in the components of the proposed Total Annual Rent for each year of the lease 
term. The far-left column identifies components of Annual Rent. Enter total dollars per year in the applicable rows; DCAMM 
will confirm the usable area of the proposed premises (Premises) and will calculate the proposed rental rate per usable 
square foot.   

If you are proposing a gross lease, there should only be costs listed in the “Base Amount for Rent” row. If you are not 
proposing a gross lease and a cost is excluded from the proposed Total Annual Rent, please provide the estimated dollar 
amounts in the appropriate boxes in that row.  Identify in the Questions section below how excluded costs are to be paid.  
Confirm that amounts are entered in the appropriate box so that the Total Annual Rent for each year equals the sum of the 
amounts entered. Confirm that the Annual Rent is expressed in total dollars and NOT as a rental rate per square foot.  

Complete the questions below. Use the “Comments” section to provide information about any costs that may require 
explanation. 

Years 11 through 40 on the following pages. 

Note 1: The Offeror is providing $5 million dollars to DCAMM/User Agency as a cash concession that can be utilized as free 
rent in Year 1.
Note 2: Per the RFP Section 1.5, the User Agency is responsible for janitorial services. Please refer to the enclosed Lease 
Proposal Form Rider for more information regarding the Base Amount for Rent.
Note 3: For convenience, the Offeror has enclosed an Excel document of the below rent tables.
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Years 26 through 40 on the following page. 
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2.2     Landlord’s Improvements  

Please provide the total estimated cost of Landlord’s Improvements included in the Total Annual Rent: $462,225,258.00

As a supporting document to the above listed total estimated cost of Landlord’s Improvements, please attach a 
full construction budget, inclusive of hard and soft costs. Please refer to enclosed Construction Budget.

Does the Total Annual Rent include the cost of all work necessary to comply precisely with Landlord’s Improvements in § 
B-2, § B-3 and § B-4 of the RFP? If No, please explain. Yes. For the purposes of clarity, the Offeror would like to highlight 
the following assumptions:
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(1) The Offeror acknowledges that Exhibit 15 of B-4 is meant for informational purposes only. Only the Finishes and
Millwork specifically identified in B-2 and B-3 of the RFP have been included. 
(2) As stated in the Lease Proposal Form Rider, the Usable Area includes all programs identified in the SAFS,
including spaces identified as janitorial, data, and restrooms when explicitly defined as a requirement of the 
building program.
(3)  Conduit for Audio/Visual systems per  B-2, B-3, and B-4 of the RFP inside the courtrooms has been included 
while the Cabling and Installation of those systems have been excluded. Conduit, Cabling, and Installation
of the Audio/Visual systems per B-2, B-3, and B-4 of the RFP outside the courtrooms have been included.
(4) All furniture, tables, etc that are moveable have been excluded.

(1) The Offeror is exploring cost savings through the energy savings program, Mass Save. For more information on this
program, see here: https://www.masssave.com/. Any savings realized by the Offeror through the Mass Save process will be
provided to DCAMM/User Agency in the form of free rent.
(2) The Offeror will work closely with DCAMM/User Agency to identify value engineering solutions for finishes outlined in
the RFP and SAFS. Due to our extensive experience developing government facilities, our team has a proven track
record of delivering effective value engineering solutions for government entities nationwide.
(3) The proposed lease structure that will result in significant cost savings to DCAMM/User Agency, as described in the
enclosed Lease Proposal Form Rider.

3. Commonwealth Policy Objectives
Refer to RFP § 7 when responding to the questions below. 

3.1 Historic Properties 
Is the proposed space in a Building listed on the National Register of Historic Places as provided by 16 USC § 470a (l974)? 

  Yes   No 
Is the proposed space in a Building certified as an historic landmark as provided by G. L. c. 9, § § 26 through 27C? 

  Yes   No 
Is the proposed space in a Building designated as an historic landmark by the local historic commission? 

  Yes   No 
If you answered Yes to one or more of these questions, attach evidence of historic building status. 

3.2 Sustainability: Leading by Example, Decarbonizing and Minimizing Environmental Impacts (Executive Order 
594)  

Please identify by selecting the boxes below how your proposal currently complies with or is planned to comply with 
Executive Order 594 (Refer to RFP § 7.3) 

CURRENT PLANNED 
Energy Star Building:  Y     N  Y     N 
Energy conservation and efficiency:   Y     N  Y     N 
Clean energy practices:  Y     N  Y     N 
Energy procurement:  Y     N  Y     N 
LEED Certified Building:  Y     N  Y     N 
Water conservation:   Y     N  Y     N 
Waste reduction and recycling:   Y     N  Y     N 
Environmentally preferable procurement:  Y     N  Y     N 
Toxics-use reduction:  Y     N  Y     N 
Sustainable transportation:  Y     N  Y     N 
Electrical vehicle charging stations on site:  Y     N  Y     N 
Other:      Y     N  Y     N 

2.3      Landlord’s Services 
Does the Total Annual Rent include the cost of all services to comply precisely with the Landlord’s Services in § B-1 of the
RFP?  If No, please identify the excluded services and provide a cost estimate to obtain these services through the 
Landlord or a third party. Please refer to the enclosed Lease Proposal Form Rider.
_______________________________________________________________________________________________________

2.4     Comments  
Please provide any insight about your proposed premises that you believe DCAMM should consider related to cost 
reductions for the Improvements, Landlord Services, property taxes or Annual Rent.  
In conjunction with DCAMM/User Agency, the Offeror is committed to investigating any potential cost reductions to the 
project. Examples of these efforts include:
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4.2      Access 
List closest highway exits and major arterial roads and estimate their distance from the proposed Building: 
<0.25 miles from Exit 2 of I-291 
<0.25 miles from Exit 2 of I-91 
<0.25 miles from Main Street 

List public transportation serving the Building, identify nearby stops and stations and estimate their distance from the 
proposed  Building:   
The Building has superior access to public transit routes providing "Access for All. " Please refer to the enclosed 
Access and Transit narrative for additional detail.  

-On-site (0.0 miles from Building): Liberty / Dwight bus stop (#1913) serving Bus line G3 and P21.
-Union Station Amtrak Station and Bus Terminal (approx. 500 feet from Building) serving regional/national Amtrak 

train routes and PVTA bus routes B4, B6, B7, B12, B17, G1 North, G1 South, G2 North, G2 South, G3 North, G3 
South, G5, G73E, P11, P20, P21, P21 Express, R10, R14, R29 (via P20), WS (via B17), PS, X90, and X92. 

Identify any existing or proposed shuttle serving the Building, noting its route, hours of service, and 
schedule: N/A. 
Is the cost of this service included in the proposed rent?  N/A. 

4.3      Neighborhood Characteristics 

  Identify all uses in the immediate vicinity of the proposed Building (within approximately 1/10 mile). 

  Office   Retail   Residential   Restaurant/Food 
  R&D   Warehouse   Manufacturing   Industrial 
  Vacant Land   Other (specify):  

List amenities (banks, restaurants, shops, etc.) within a ¼ mile of the Building:   
Please refer to the Amenities Map within the enclosed Neighborhood Characteristics/Amenities narrative. 
Describe neighborhood characteristics relating to safety and security:   
Please refer to the enclosed Neighborhood Characteristics/Amenities narrative. 

5. Building Conditions: Exterior Envelope, Systems and Common Areas

5.1 Flood Plain 

Is the property located in a flood plain?   Yes   No 
If you answered Yes, identify all conditions and limitations relating to the property and the proposed Premises, and attach 
the current FEMA flood plain map. 

5.2 Barrier-Free Access 

Confirm that the Building does or will comply with the requirements for access for individuals with disabilities. 
  Yes     No 

Check E for those that are accessible now, and P for those that are not but will be made accessible prior to occupancy. 
E P E P E P 

  Site   Building Entrance(s)   Common Area Restrooms 
  Parking   Common Area Hallways   Elevators 
  Proposed Premises 

















Lease Rider: 
1. Usable Square Feet Clarification: Notwithstanding the definition of Usable Square

Feet in the RFP and Lease Template, this proposal assumes that “Usable Square Feet”
includes the entire program identified in the SAFS, including spaces identified as
janitorial, data, vestibules and restrooms when explicitly defined as a requirement of
the building program. When listed in the SAFS, program, vestibules, toilet rooms, and
data closets are understood to be Usable Area subject to the requirements of the
User Agency.

2. Lease Structure: In addition to Base Rent, Tenant will pay to Landlord, as "Additional
Rent" during the Term, the delta between actual cost of (i) Operating Expenses and
(ii) Real Estate Taxes (collectively, “OET”) and estimated OET costs included in the
Base Rent as explained below:

a. An estimate of Year 1 OET is included in the Base Rent provided in this
proposal.

b. Landlord to provide Tenant with an estimate for Additional Rent at beginning
of each Lease Year. For Lease Year 1, Landlord shall provide an estimate for
Year 1 Additional Rent, if any, within a reasonable period prior to occupancy.

c. Commencing at the end of Lease Year 1, and each subsequent Lease Year
thereafter, Additional Rent will be reconciled based on the actual OET at the
end of each Lease Year.

d. Landlord will endeavor to provide notice to Tenant during any Lease Year if the
actual Additional Rent is anticipated to be materially different from the
estimate provided at the beginning of such Lease Year.

e. At the Tenant’s option, Additional Rent can be calculated on the basis of the
Tenant's fiscal year (July 1 through June 30), with such being prorated for any
partial fiscal year.

f. Operating Expenses shall mean reasonable direct costs and expenses that
are necessary to operate, repair, and maintain the Building, the property on
which the Building is situated (the Property) or any appurtenant areas (e.g.,
parking areas to which the Tenant or its visitors may be granted rights)
excluding any repair or replacement costs that are stated in the RFP-required
Capital Improvement Schedule ("Capital Repairs").

i. For the sake of clarity, janitorial services shall be excluded from
Operating Expenses. Per RFP Section 1.5, janitorial services will be
provided by the User Agency.

g. Real Estate Taxes shall mean (i) any taxes that are levied upon the owners of
real property by a taxing authority (e.g., commonwealth, county, city) on an ad
valorem basis to raise general revenue for funding the provision of government



services, and (ii) special assessments for specific purposes, assessments for 
business improvement districts and/or community development 
assessments.  

3. Capital Repairs: Under this proposal, the Tenant is responsible for all Capital
Repairs. Given the 40-year lease term, it is nearly impossible to accurately forecast
the costs for Capital Repairs. If the Proposer were to estimate these costs upfront,
there be a substantial contingency included in our pricing to account for this
uncertainty, which would likely result in overpayment by the Tenant through
corresponding increased rental payments. This alternate lease structure would be a
cost savings measure and would avoid the issue by having the Tenant pay actual
Capital Repair costs as they occur.

a. In lieu of this structure, the Proposer is open to alternative structures,
including a Landlord-provided Capital Repair Allowance. Under such
approach, the Landlord would provide the Tenant with a negotiated allowance
(amount to be determined) in an interest-bearing account at occupancy. The
Tenant could use these funds for Capital Repairs at any point during the initial
lease term. If the Capital Repair costs exceed the Capital Repair Allowance,
the Tenant would pay the difference either as a lump sum or amortized over
the remaining lease term.
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AGREEMENT OF PURCHASE AND SALE 

 THIS AGREEMENT OF PURCHASE AND SALE (“Agreement”) is made as of 
September 26, 2025 by and between (i) BAYSTATE MEDICAL CENTER, INC., a 
Massachusetts corporation (“Seller”), and (ii) FDS MA SPRINGFIELD DWIGHT, LLC, a 
Delaware limited liability company, or its designee (“Purchaser”). 

ARTICLE 1.   INTERPRETATION 

1.1 Definitions.  For purposes of this Agreement, in addition to the terms defined 
elsewhere in this Agreement, the following capitalized terms shall have the meanings indicated: 

1.1.1 Action:  any action, suit, arbitration, governmental investigation or other legal 
proceeding. 

1.1.2 Closing:  the consummation of the purchase and sale of the Property as 
contemplated by this Agreement. 

1.1.3 Closing Date:  the date on which the Closing occurs as defined in Section 7.2. 

1.1.4 Code:  the Internal Revenue Code of 1986, as amended. 

1.1.5 Contract:  any contract for services, maintenance and supplies, equipment 
leases, and any other contract or agreement to which Seller is a party relating to the use, 
management, maintenance, operation, provisioning or equipping of the Property, and all 
amendments thereto. 

1.1.6 Contract Date:  the date of this Agreement first written above.   

1.1.7 Environmental Laws:  any Legal Requirement applicable to the Property and 
pertaining to protection of human health or the environment, including but not limited to the 
Comprehensive Environmental Response, Compensation and Liability Act of 1982, the Resource 
Conservation and Recovery Act of 1986, the Superfund Amendments and Reauthorization Act of 
1986, the Toxic Substances Control Act and any Commonwealth of Massachusetts counterparts 
thereto, as any of the foregoing may be amended from time to time.    

1.1.8 Hazardous Substance:  any pollutant, contaminant or any toxic, radioactive 
or otherwise hazardous substance, including petroleum, its derivatives, by-products and other 
hydrocarbons, asbestos, and toxic mold, in each case as regulated under Environmental Laws. 

1.1.9 Improvements:  collectively, all improvements (including such fixtures as 
shall constitute real property) located on the Land. 

1.1.10 Intangible Property:  collectively if any, (i) all assignable guarantees and 
warranties that relate to the Improvements or Personal Property, (ii) all assignable permits and other 
public approvals that relate to the Land or Improvements, (iii) all plans and specifications for the 
Improvements, (iv) all rights and work product under construction, service, consulting, engineering, 
architectural and other contracts, (v) books and records relating solely to ownership or operation of 
the Property, and (vi) keys and lock and safe combinations relating to the Property. 



 

2 
 
 

1.1.11 Land:  collectively, the parcel of land owned by Seller known as 280 Chestnut 
Street, Springfield, MA and consisting of approximately 3.39 contiguous acres and more 
particularly described on Schedule 1.1.11, together with all right, title and interest of the Seller in 
and to (i) all rights, ways, easements, privileges and appurtenances to such parcels, (ii) all strips and 
gores appurtenant to such parcels, and (iii) any land lying in the bed of any streets, roads and alleys 
appurtenant to such parcels (including any portion(s) of any streets, roads or alleys appurtenant to 
such parcels that is vacated after the date of this Agreement). 

1.1.12 Leases:  all leases, subleases, licenses or other rights to possess, occupy or use 
all or any portion of the Improvements or the Land, and all amendments thereto.   

1.1.13 Legal Requirement:  any federal, state, local or municipal constitution, law, 
statute, ordinance, rule, order or regulation. 

1.1.14 Permitted Exceptions:  collectively, (i) the lien for real estate taxes and other 
assessments not yet due and payable and (ii) those matters becoming or deemed “permitted 
exceptions” pursuant to Section 5.2.2 hereof. 

1.1.15 Personal Property:  all equipment, furniture, furnishings, appliances, tools, 
machinery, supplies and other tangible personal property owned by Seller and left at the Property 
upon Seller vacating the same. 

1.1.16 Property:  collectively, the fee simple interest in the Land and the 
Improvements, together with the Personal Property, the Intangible Property, the Leases and the 
Contracts. 

1.1.17 Title Company:  Fidelity National Title Insurance Company, 1330 
Connecticut Avenue, NW Suite 450, Washington, D.C. 20036; Attn: Mark Badanowski, which is 
also serving as escrow agent hereunder. 

1.2 Governing Law.  This Agreement shall be governed by and construed in accordance 
with the laws of the Commonwealth of Massachusetts (without reference to conflicts of laws 
principles). 

1.3 Captions, Numbering and Headings.  Captions, numbering and headings of 
Articles, Sections, Schedules and Exhibits in this Agreement are for convenience of reference only 
and shall not be considered in the interpretation of this Agreement.  References in this Agreement 
to Articles, Sections, Schedules and Exhibits shall be deemed to be references to such Articles, 
Sections, Schedules and Exhibits in this Agreement unless otherwise expressly specified. 

1.4 Number; Gender.  Whenever required by the context, the singular shall include the 
plural, the neuter gender shall include the male gender and female gender, and vice versa. 

1.5 Business Day.  In the event that the date for performance of any obligation under this 
Agreement falls on other than a business day, then such obligation shall be performed on the next 
succeeding business day. 

1.6 Severability.  In the event that one or more of the provisions of this Agreement shall 
be held to be illegal, invalid or unenforceable, each such provision shall be deemed severable and 



 

3 
 
 

the remaining provisions of this Agreement shall continue in full force and effect, unless this 
construction would operate as an undue hardship on Seller or Purchaser or would constitute a 
substantial deviation from the general intent of the parties as reflected in this Agreement. 

1.7 No Oral Modifications or Waivers.  No modification of this Agreement shall be 
valid or effective unless the same is in writing and signed by Seller and Purchaser.  No purported 
waiver of any of the provisions of this Agreement shall be valid or effective unless the same is in 
writing and signed by the party against whom it is sought to be enforced.   

1.8 Exhibits.  All Schedules and Exhibits referenced in this Agreement are incorporated 
by this reference as if fully set forth in this Agreement, and all references to this Agreement shall be 
deemed to include all such Schedules and Exhibits. 

1.9 Integration.  This Agreement, all Schedules and Exhibits appended to this 
Agreement, and the documents and agreements referenced in this Agreement contain the entire 
understanding between Seller and Purchaser with respect to the sale of the Property, and are intended 
to be a full integration of all prior or contemporaneous agreements, conditions, understandings or 
undertakings between Seller and Purchaser with respect thereto.  There are no promises, agreements, 
conditions, undertakings, understandings, warranties or representations, whether oral, written, 
express or implied, between Seller and Purchaser with respect to the sale of the Property other than 
as are expressly set forth in this Agreement, the Schedules and Exhibits appended to this Agreement, 
and the documents and agreements referenced in this Agreement. 

1.10 No Construction Against Drafter.  This Agreement has been negotiated and 
prepared by Seller and Purchaser and their respective attorneys and should any provision of this 
Agreement require judicial interpretation, the court interpreting or construing such provision shall 
not apply the rule of construction that a document is to be construed more strictly against one party. 

1.11 Including.  The term “including,” and variants thereof, shall mean “including 
without limitation.” 

ARTICLE 2. SALE OF PROPERTY 

2.1 Sale and Purchase.  Subject to and in accordance with the terms of this Agreement, 
Seller shall sell to Purchaser, and Purchaser shall purchase from Seller, the Property. 

2.2 Purchase Price. 

2.2.1 The purchase price (“Purchase Price”) for the sale and purchase of the 
Property shall be  subject to the debits and 
credits described in Article 10. 

2.2.2 Within five (5) days following the Contract Date, Purchaser shall deliver to the 
Title Company the sum of  (together 
with interest and all Diligence Extension Deposits (defined below), the “Deposit”) by wire transfer 
of immediately available funds.  The Title Company shall hold the Deposit in an interest-bearing 
account.  Unless otherwise released to Seller pursuant to the terms of Section 5.1.1 of this 
Agreement, the Deposit shall be credited against the Purchase Price at Closing.  At Closing, 
Purchaser shall pay the balance of the Purchase Price (net of the Deposit and adjusted as set forth 
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herein) to or at the direction of Seller by wire transfer of immediately available funds.  

ARTICLE 3. SELLER’S REPRESENTATIONS AND WARRANTIES 

 Seller hereby represents and warrants to Purchaser as follows, which representations and 
warranties are effective as of the Contract Date and shall be deemed to be updated as of the Closing 
Date: 

3.1 Good Standing.  Seller is a corporation duly organized, validly existing and in 
good standing under the laws of the state of its organization and has full power and authority to 
conduct the business in which it is now engaged.  Seller is duly qualified to do business and in 
good standing under the laws of the Commonwealth of Massachusetts. 

3.2 Due Authorization; Enforceability.  The execution, delivery and performance of 
this Agreement by Seller and the consummation by Seller of the transactions contemplated by this 
Agreement have been duly and validly authorized by all requisite actions of Seller.  Assuming the 
due execution and delivery of this Agreement by Purchaser, this Agreement constitutes the valid 
and binding obligation of Seller, enforceable against Seller in accordance with its terms. 

3.3 Ownership.  Seller is the sole legal and beneficial owner of fee simple title to the 
Land and Improvements, free and clear of all liens, encumbrances, leases, easements and 
encroachments, except as set forth in the Title Commitment.  Seller is the sole legal and beneficial 
owner of the Personal Property, free and clear of all liens, encumbrances, leases and security 
interests.   

3.4 No Violations.  The execution, delivery and performance of this Agreement by 
Seller and the consummation by Seller of the transactions contemplated by this Agreement will 
not:  (i) violate any Legal Requirement or any order of any court or governmental authority that is 
binding on Seller or the Property; or (ii) result in a breach of or default under any contract or 
agreement to which Seller is a party or by which the Property is bound or any provision of the 
organizational documents of Seller. 

3.5 Bankruptcy.  Seller is not the subject debtor under any federal, state or local 
bankruptcy or insolvency proceeding. 

3.6 Litigation.  There are no Actions pending or, to Seller’s knowledge, threatened 
against Seller, or relating to the ownership, operation, development, use or occupancy of the 
Property, before any court or governmental authority. 

3.7 Violations of Law.  Seller has received no written notice from any governmental 
authority alleging a violation of any Legal Requirement affecting the Property. 

3.8 Condemnation.  There are no pending condemnation actions with respect to the 
Property, and to Seller’s knowledge, there are no threatened or contemplated condemnation actions 
with respect to the Property. 

3.9 Environmental Matters.  Except for the Activity and Use Limitation dated June 
16, 2017 and recorded with the Hampden County Registry of Deeds in Book 21740, Page 336, 
Seller has received no written notice from any governmental authority of any actual or potential 
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violation of or failure to comply with any Environmental Laws with respect to the Property, or of 
any actual or threatened obligation to undertake or bear the cost of any clean-up, removal, 
containment, or other remediation under any Environmental Law with respect to the Property.  
Other than Hazardous Substances used in the ordinary course of maintaining and cleaning the 
Property in commercially reasonable amounts, which are being used and disposed of in compliance 
with applicable Environmental Laws, no Hazardous Substances are present on, at, under or in the 
Property.  There has been no release of Hazardous Substances at or from the Property by Seller or 
its agents or employees,  

3.10 Contracts.  There are no Contracts that will affect the Property following the 
Closing Date, except as set forth on Schedule 3.10.  Seller has provided to Purchaser a correct and 
complete copy of each Contract.  The Contracts are in full force and effect.  Seller has received no 
written notice from any party under any Contract alleging a violation of such Contract by Seller.   

3.11 Leases.  (i) Schedule 3.11 is a complete, true and correct list of the documents 
constituting Leases and all amendments, modifications and supplements thereto and Seller has 
provided Purchaser with complete, true and correct copies thereof; (ii) the Leases are in full force 
and effect; (iii) Seller has not received written notice of, and Seller has no knowledge of, any 
existing defaults under the Leases; (iv) Seller has not received written notice of, and Seller has no 
knowledge of, any claims, offsets or defenses by Tenants under the Leases; (v)  there are no unpaid 
tenant improvement allowances, outstanding landlord construction or tenant improvement work 
obligations, leasing or brokerage commissions, unapplied free rent or operating expense credits or 
abatements or security deposits that are currently due to any party upon the occurrence of an event 
or satisfaction of a condition pursuant to the terms of the Leases; and (vi) no tenant under a Lease 
has made a payment to Seller more than one month in advance.  Except as noted on Schedule 3.11, 
as of Closing, all Leases shall have been terminated, and there shall be no Leases affecting the 
Property other than the Seller Lease (defined below).  

3.12 Foreign Person.  Seller is not a “foreign person” as defined in Section 1445 of the 
Code. 

3.13 No Rights of Occupancy.  Other than pursuant to the Leases set forth on Schedule 
3.11, there are no parties in possession of, or claiming any possession to, portions of the Land or 
Improvements as lessees, tenants at sufferance or licensees.  At Closing, there shall be no parties 
in possession of, or claiming any possession to, portions of the Land or Improvements as lessees, 
tenants at sufferance or licensees other than Seller pursuant to the Seller Lease and those noted on 
Schedule 3.11 (defined below).   

3.14 Due Diligence Deliverables.  Seller shall within thirty (30) days of the Contract 
Date deliver to  Purchaser all applicable Due Diligence Deliverables (defined below) relating to 
the Property in each of the categories specified on Exhibit C that are currently in Seller’s 
possession and available without  investigation, and Seller has delivered to Purchaser true, correct 
and complete copies of all of the Due Diligence Deliverables.   

3.15 Terrorist Organizations Lists.  Seller is not acting, directly or indirectly, for or 
on behalf of any person named by the United States Treasury Department as a Specifically 
Designated National and Blocked Person, or for or on behalf of any person designated in Executive 
Order 13224 as a person who commits, threatens to commit, or supports terrorism.  Seller is not 
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engaged in the transaction contemplated by this Agreement directly or indirectly on behalf of, or 
facilitating such transaction directly or indirectly on behalf of, any such person. 

3.16 Restrictive Covenants.  Seller has no knowledge of any violations by Seller of 
any existing covenants or restrictions of record affecting the Property. 

ARTICLE 4. PURCHASER’S REPRESENTATIONS AND WARRANTIES 

 Purchaser hereby represents and warrants to Seller as follows: 

4.1 Good Standing.  Purchaser is a limited liability company, duly organized, validly 
existing and in good standing under the laws of the state of its organization and has full power and 
authority to conduct the business in which it is now engaged.   

4.2 Due Authorization; Enforceability.  The execution, delivery and performance of 
this Agreement by Purchaser and the consummation by Purchaser of the transactions contemplated 
by this Agreement have been duly and validly authorized by all requisite actions of Purchaser.  
Assuming the due execution and delivery of this Agreement by Seller, this Agreement constitutes 
the valid and binding obligation of Purchaser, enforceable against Purchaser in accordance with 
its terms. 

4.3 No Violations.  The execution, delivery and performance of this Agreement by 
Purchaser and the consummation by Purchaser of the transactions contemplated by this Agreement 
will not:  (i) violate any Legal Requirement or any order of any court or governmental authority 
that is binding on Purchaser; or (ii) result in a breach of or default under any contract or agreement 
to which Purchaser is a party or any provision of the organizational documents of Purchaser. 

4.4 Bankruptcy.  Purchaser is not the subject debtor under any federal, state or local 
bankruptcy or insolvency proceeding, or any other proceeding for dissolution, liquidation or 
winding up of its assets. 

4.5 Litigation.  There are no Actions pending or, to Purchaser’s knowledge, threatened 
against Purchaser before any court or governmental authority that would have a material adverse 
effect on Purchaser’s ability to consummate the transaction pursuant to this Agreement. 

4.6 Terrorist Organizations Lists.  Purchaser is not acting, directly or indirectly, for 
or on behalf of any person named by the United States Treasury Department as a Specifically 
Designated National and Blocked Person, or for or on behalf of any person designated in Executive 
Order 13224 as a person who commits, threatens to commit, or supports terrorism.  Purchaser is 
not engaged in the transaction contemplated by this Agreement directly or indirectly on behalf of, 
or facilitating such transaction directly or indirectly on behalf of, any such person. 

ARTICLE 5.   ACTIONS PENDING CLOSING 

5.1 Access to Property. 

5.1.1 Purchaser shall have a period from the Contract Date through 5:00 p.m. 
Massachusetts time  on the date that is two hundred seventy (270) days after the Contract Date 
(subject to extension as set forth herein, the “Due Diligence Period”) within which to undertake 
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such inspections and investigations of the Property as Purchaser deems desirable to evaluate the 
financial and physical condition of the Property and such other matters that Purchaser may deem 
relevant.  Notwithstanding the foregoing, Purchaser shall have the sole right and option to extend 
the Due Diligence Period for an additional two (2) periods of thirty (30) days each (each, a “Due 
Diligence Period Extension”), for an additional sixty (60) days in the aggregate, by delivering 
written notice to Seller of such election on or before the expiration of the Due Diligence Period or 
the applicable Due Diligence Period Extension, as applicable, and delivery to the Title Company of 
an additional deposit in the amount of  for 
each Due Diligence Period Extension (each, an “Diligence Extension Deposit”).  If Purchaser, in 
its sole discretion, shall determine to proceed with the purchase of the Property, then Purchaser shall 
affirm this Agreement by written notice (“Affirmation Notice”) given to Seller prior to the end of 
the Due Diligence Period or any Due Diligence Period Extension, as applicable.  Upon the failure 
by Purchaser to give an Affirmation Notice, or upon Purchaser’s written termination of this 
Agreement at any time prior to the end of the Due Diligence Period or any Due Diligence Period 
Extension, as applicable, (i) this Agreement shall automatically terminate, and (ii) the Deposit shall 
be immediately returned to Purchaser, provided however, that if Purchaser terminates this 
Agreement after the 45th day of the Due Diligence Period,  

of the Deposit shall be released to Seller, unless such termination is pursuant to Section 
5.2.4, 6.1, 8.2, 9.2, or 9.3 below, in which case the entire Deposit shall be returned to Purchaser; 
and neither party to this Agreement shall thereafter have any further rights or liabilities under this 
Agreement other than those that expressly survive termination of this Agreement.   

5.1.2 Purchaser and Purchaser’s agents, employees and contractors shall have the 
right to enter upon the Land and Improvements at reasonable times and upon 48 hour  prior notice 
to Seller.  In the event Purchaser desires to conduct any physically invasive due diligence such as 
sampling of soils or drilling wells, Purchaser shall provide notice to Seller prior thereto.  Purchaser 
agrees, to the extent possible to conduct Purchaser’s inspections before or after Seller’s ordinary 
business hours.  Purchaser shall promptly restore any damage or disturbance to the Property to the 
extent caused by Purchaser’s or its agents’, employees’ or contractors’ acts or omissions on or about 
the Property.  Purchaser agrees to and hereby does indemnify, defend and hold the Seller harmless 
from and against any and all costs, losses, claims, liabilities or damages, including mechanic’s and 
materialmen’s liens, caused by the entry by Purchaser and/or any of Purchaser’s agents, employees 
or contractors onto the Property pursuant to this Section 5.1.2, provided that Purchaser shall not be 
liable to Seller for the mere discovery by Purchaser or its agents or contractors of any existing 
condition at the Property.  Purchaser’s indemnification and restoration obligations under this 
Section 5.1.2 shall survive the termination of this Agreement for any reason, or the Closing of the 
purchase of the Property by Purchaser. 

5.1.3 Seller shall within thirty (30) days of  the Contract Date deliver to Purchaser 
the items relating to the Property listed on Exhibit C (“Due Diligence Deliverables”) if in Seller’s 
possession and available without investigation.  During the term of this Agreement, Seller shall 
make available to Purchaser and Purchaser’s accountants, lenders, attorneys and other 
representatives for inspection and copying at the Property or at Seller’s offices such books, records, 
documents, materials and information concerning the Property as Seller may have in its possession 
or under its control.  Purchaser shall sign a nondisclosure agreement (“NDA”) with respect to any 
Due Diligence Deliverables provided by Seller and Purchaser shall in the event this Agreement is 
terminated for any reason promptly destroy or return all the original and copied Due Diligence 
materials to Seller in accordance with the terms of the NDA. 
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5.2 Title and Survey.   

5.2.1 Purchaser shall have the right to order a title commitment for an extended 
coverage ALTA Owner’s Policy of Title Insurance (“Title Commitment”) for the Property and an 
ALTA survey of the Property (“Survey”).       

5.2.2 Prior to expiration of the Due Diligence Period or any Due Diligence Period 
Extension, Purchaser shall notify Seller of any items reflected in the Title Commitment or Survey, 
which are unsatisfactory to Purchaser (“Objections”).  Except to the extent that Purchaser so 
notifies Seller of any Objections, any item reflected in the Title Commitment and Survey shall be 
deemed to have been approved by Purchaser and shall be Permitted Exceptions for all purposes 
under this Agreement; provided, however, Purchaser shall have the right to object by delivery of 
written notice to Seller, on or prior to ten (10) days after receipt of notice of a new exception, 
encumbrance or survey matter in any update to the Title Commitment, which was not revealed by 
the initial Title Commitment,  and any such objections shall be considered “Objections” hereunder. 

5.2.3 If Purchaser notifies Seller of any Objections, Seller may, but except as 
expressly provided herein shall not be obligated to, cure such Objections to Purchaser’s and the 
Title Company’s reasonable satisfaction.  Seller shall give notice to Purchaser on or before the date 
that is fifteen (15) business days following the date on which Purchaser notified Seller of its 
Objections stating whether Seller agrees to cure each such Objection prior to the Closing.  If Seller 
fails timely to give such notice, then Seller shall be conclusively deemed to have elected not to cure 
any such Objections other than those described in Section 5.2.5.  Seller shall use best efforts to cure 
at or before the Closing any Objection that it has agreed to cure in accordance with this Section 
5.2.3, provided that Seller shall have the right to extend the Closing for a period not to exceed thirty 
(30) days in the aggregate if necessary to effect such cure, and Seller may use a portion of the 
Purchase Price to effect such cure at Closing. 

5.2.4 If Seller elects (or is deemed to have elected) not to agree to cure any such 
Objections, then Purchaser may either (i) waive such Objections, without any reduction of the 
Purchase Price, in which event such waived Objections shall become Permitted Exceptions for all 
purposes under this Agreement or (ii) terminate this Agreement by written notice to Seller, 
whereupon the Deposit shall be immediately returned to Purchaser and the parties shall have no 
further rights or liabilities under this Agreement other than those that expressly survive the 
termination of this Agreement.  Purchaser shall make the election described in the preceding 
sentence by written notice to Seller on or before the date that is five (5) days following the date on 
which Seller notified Purchaser of its intention not to cure any such Objection (or is deemed to have 
notified Purchaser), and in the event Purchaser does not make such election, Purchaser shall be 
conclusively deemed to have waived all Objections other than those described in Section 5.2.5 and 
those that Seller has agreed to cure in accordance with Section 5.2.3. 

5.2.5 Notwithstanding anything to the contrary herein, Seller shall satisfy and cure 
at or before the Closing (i) any mortgage lien, security agreements, financing statements and other 
mortgage type liens, (ii) any mechanics’ lien or materialmen’s lien, (iii) any easement, right of way 
or other encumbrance created after the Contract Date, and (iv) any judgment lien, tax lien (other 
than taxes not yet due and payable) or other lien securing a monetary amount, which may be 
removed by the payment of a liquidated sum of money. 
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5.3 Property Covenants.  From and after the Contract Date until the Closing Date: 

5.3.1 Seller shall continue to maintain the insurance currently carried by it with 
respect to the Property. 

5.3.2 Seller shall maintain all Improvements substantially in their present condition, 
except for reasonable wear and tear and damage by casualty or condemnation. 

5.3.3 Seller shall not (i) market the Property for sale to any other party, (ii) enter into 
negotiations or discussions regarding the sale of the Property to any other party, or (iii) enter into any 
agreement, letter of intent, memorandum of understanding or similar document for the sale or transfer 
of all or any portion of the Property.   

5.3.4 Seller shall not voluntarily create any liens, easements, encumbrances or other 
conditions affecting any portion of the Property without the prior written consent of Purchaser, 
which may be withheld in Purchaser’s sole discretion. 

5.3.5 Seller shall at no cost to Seller and to the extent feasible, cooperate with 
Purchaser prior to Closing in obtaining all necessary permits and licenses develop the Property in 
the manner desired by Purchaser.   

5.3.6 Seller shall operate and manage the Property in a manner consistent with 
current practice. 

5.4 Contracts.  Seller shall not (i) enter into any new Contract that would be binding 
on Purchaser from and after Closing or the date by which the Seller is required under the Seller 
Lease (defined below) to vacate the Property (“Surrender Date”), (ii) modify any Contract in a 
manner that would be binding on Purchaser from and after Closing or the Surrender Date, or (iii) 
terminate any Contract, without the prior approval of Purchaser in each instance, which may be 
withheld in Purchaser’s sole discretion.  Prior to expiration of the Due Diligence Period (as 
extended), Purchaser shall advise Seller in writing of any Contracts that Purchaser requests be 
terminated at Closing or the Surrender Date, and Seller shall terminate such Contracts at or prior 
to Closing at no cost to Purchaser. 

5.5 Leases. Except as may be provided in Schedule 3.11, prior to Closing, Seller shall 
(i) not enter into any new Lease, and (ii) terminate all Leases with an effective date of termination 
no later than five (5) business days prior to the date of Closing, at no cost to Purchaser.  Seller 
shall provide Purchaser with evidence, reasonably satisfactory to Purchaser, of the termination of 
all Leases no later than five (5) business days prior to the date of Closing  

5.6 Seller Lease. Notwithstanding Section 5.5 above, Seller may continue to occupy 
the Property for a period of two (2) years following the Closing Date pursuant to a lease (the 
“Seller Lease”) to be negotiated by the parties prior to the expiration of the Due Diligence Period, 
as may be extended, and executed at Closing. Seller will not be required to pay rent under the 
Seller Lease, but shall be required to pay all taxes, insurance, maintenance and utilities for the 
Property during the term of the Seller Lease, to be further outlined therein. 
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5.7 Updates to Representations.  Prior to Closing, Seller and Purchaser shall each 
promptly notify the other in writing if it becomes aware of any fact or condition that is inconsistent 
with any of Seller’s representations or warranties under this Agreement.   

5.8 Satisfaction of Conditions.  Prior to Closing, Seller and Purchaser shall each use 
good faith, commercially reasonable efforts to satisfy the conditions to Closing set forth in Article 
6. 

ARTICLE 6.   CONDITIONS TO CLOSING 

6.1 Purchaser’s Conditions to Closing.  The obligation of Purchaser to consummate 
the Closing shall be subject to the satisfaction of each of the following conditions, any or all of 
which may be waived in whole or in part by Purchaser in writing: 

6.1.1 Each of Seller’s representations and warranties set forth in this Agreement 
shall be true and correct in all material respects as of the Closing Date. 

6.1.2 Seller shall have performed all of its material obligations under this Agreement 
required at or prior to Closing. 

6.1.3 Title Company is ready, willing and able to issue an extended coverage ALTA 
Owner’s Policy of Title Insurance consistent with the approved Title Commitment subject only to 
Permitted Exceptions at standard rates in an amount equal to the Purchase Price. 

6.1.4 Except as provided herein, the Property shall be free and clear of all tenants, 
occupants and licensees, and all Leases shall have been terminated. 

6.2 Failure of Purchaser’s Condition.  In the event of the failure of any condition set 
forth in Section 6.1, Purchaser, at its sole election, may (i) terminate this Agreement and receive 
the immediate return of the entire Deposit, (ii) waive the condition and proceed to Closing, or (iii) 
extend the Closing Date for such additional period of time (not to exceed thirty (30) days in the 
aggregate) as may be reasonably required to allow such condition to be satisfied.  Nothing set forth 
in this Section 6.2 shall affect Purchaser’s rights or remedies under Section 8.2 with respect to any 
breach of this Agreement by Seller. 

6.3 Seller’s Conditions to Closing.  The obligation of Seller to consummate the 
Closing shall be subject to the satisfaction of each of the following conditions, any or all of which 
may be waived in whole or in part by Seller in writing: 

6.3.1 Each of Purchaser’s representations and warranties set forth in this Agreement 
shall be true and correct in all material respects as of the Closing Date. 

6.3.2 Purchaser shall have performed all of its material obligations under this 
Agreement required at or prior to Closing. 

6.3.3 Parties have reached a mutual agreement on the final Lease by and between 
the Purchaser and the Seller. 
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6.4 Failure of Seller’s Condition.  In the event of the failure of any condition 
precedent set forth in Section 6.3, Seller, at its sole election, may (i) terminate this Agreement, (ii) 
waive the condition and proceed to Closing, or (iii) extend the Closing Date for such additional 
period of time (not to exceed thirty (30) days in the aggregate) as may be reasonably required to 
allow Purchaser to satisfy such condition.  Nothing set forth in this Section 6.4 shall affect Seller’s 
rights or remedies under Section 8.1 with respect to any breach of this Agreement by Purchaser. 

ARTICLE 7.   CLOSING 

7.1 Closing. 

7.1.1 The closing (“Closing”) shall be held on the date that is forty-five (45) days 
after the expiration of the Due Diligence Period or any Due Diligence Period Extension, as 
applicable.  Closing shall be conducted through an escrow with the Title Company, and Seller and 
Purchaser shall execute (or cause their counsel to execute) such additional instructions to the Title 
Company as may be required in connection therewith.  Immediately upon consummation of Closing, 
Seller shall deliver possession of the Property to Purchaser. 

7.1.2 Pre-closing (“Pre-Closing”) shall be held on the business day immediately 
preceding the scheduled date for Closing.  At Pre-Closing, Seller and Purchaser shall execute and 
deliver to the Title Company all documents and deliveries required under Sections 7.2 and 7.3, other 
than the Settlement Statement and payment of the Purchase Price.  Seller and Purchaser shall 
complete and execute the Settlement Statement, and Purchaser shall pay the portion of the Purchase 
Price required pursuant to Section 2.2 to the Title Company at Closing by wire transfer of 
immediately available funds. 

7.2 Seller’s Closing Deliveries.  At or prior to Closing, Seller shall deliver to the Title 
Company the following: 

7.2.1 Deed of equal character held by the Seller, in form and substance reasonably 
satisfactory to Title Company and Purchaser, conveying the fee estate in the Land and 
Improvements, duly executed and acknowledged by Seller, and dated as of the Closing Date. 

7.2.2 A bill of sale, in a form reasonably satisfactory to Purchaser, conveying its 
interest in the Personal Property, duly executed and acknowledged by Seller, and dated as of the 
Closing Date.   

7.2.3 An assignment and assumption in the form of Exhibit A, transferring to 
Purchaser all Contracts that Purchaser has elected to assume (if any) and Intangible Property, duly 
executed by Seller, and dated as of the Closing Date. 

7.2.4 A certificate in the form of Exhibit B, duly executed by Seller, confirming that 
its representations and warranties set forth in this Agreement are true and correct in all material 
respects as if made on the Closing Date (or noting any exceptions). 

7.2.5 A title affidavit, in customary form reasonably satisfactory to the Title 
Company and Seller, with respect to mechanics’ liens and parties in possession, duly executed by 
Seller. 
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7.2.6 An affidavit, in the form required by the Code and the regulations issued 
pursuant thereto, to the effect that Seller is not a foreign person within the meaning of the Code. 

7.2.7 Such evidence of the power and authority of Seller to consummate the 
transactions described in this Agreement as may be reasonably required by Purchaser or Title 
Company. 

7.2.8 Originals or copies, whichever is available, of the Contracts that Purchaser 
has elected to assume (if any) and Intangible Property. 

7.2.9 A counterpart of the Seller Lease, duly executed by Seller. 

7.2.10 A Settlement Statement in accordance with Section 10.1, duly executed by 
Seller. 

7.2.11 Such other documents and instruments as are customary and as may be 
reasonably requested by Purchaser or the Title Company, to effectuate the transactions 
contemplated by this Agreement. 

7.3 Purchaser’s Closing Deliveries.  At or prior to Closing, Purchaser shall deliver to 
the Title Company the following: 

7.3.1 An assignment and assumption of the Contracts that Purchaser has elected to 
assume (if any) and Intangible Property in the form of Exhibit A, duly executed by Purchaser and 
dated as of the Closing Date. 

7.3.2 A certificate in the form of Exhibit B, duly executed by Purchaser, confirming 
that its representations and warranties set forth in this Agreement are true and correct in all material 
respects as if made on the Closing Date (or noting any exceptions). 

7.3.3 Such evidence of the power and authority of Purchaser to consummate the 
transactions described in this Agreement as may be reasonably required by Seller or Title Company. 

7.3.4 The balance of the Purchase Price, net of the Deposit, as adjusted pursuant to 
Article 10. 

7.3.5 A counterpart of the Seller Lease, duly executed by Purchaser. 

7.3.6 A Settlement Statement in accordance with Section 10.1, duly executed by 
Purchaser. 

7.3.7 Such other documents and instruments as are customary and as may be 
reasonably requested by Seller or the Title Company to effectuate the transactions contemplated by 
this Agreement. 

7.4 Closing Costs.  All escrow or settlement fees of the Title Company shall be paid 
by the Purchaser. Purchaser shall pay all title search fees, recording fees and insurance premiums 
and costs, and all state, county and local taxes, costs and fees related to the transfer shall be paid 
by Seller.  Purchaser shall pay the cost of recording the deed at Closing.  Seller shall pay the cost 
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of releasing all mortgages and other liens required hereunder.  Seller and Purchaser shall each bear 
its own counsel’s fees and expenses in connection with the transactions described in this 
Agreement.  Purchaser shall pay all costs of Purchaser’s due diligence investigations of the 
Property and all costs of Purchaser’s financing.   

7.5 Indemnification. 

7.5.1 From and after Closing, Seller hereby agrees to indemnify Purchaser, its 
members, and their respective directors, officers, employees, partners, members and affiliates 
(collectively, “Purchaser Indemnified Parties”), and to hold Purchaser Indemnified Parties 
harmless from and against, any and all damages, liabilities, losses, claims, costs and expenses 
(including reasonable attorneys’ fees and expenses) paid or incurred by Purchaser Indemnified 
Parties due to (i) any breach of any representation or warranty made by Seller in this Agreement, 
(ii) any breach of any covenant made by Seller in this Agreement, and (iii) liabilities to any third 
party that are based upon any matter relating to the use, maintenance, operation or construction of 
the Property occurring prior to the Closing Date. 

7.5.2 From and after Closing, Purchaser hereby agrees to indemnify Seller, and to 
hold Seller harmless from and against, any and all damages, liabilities, losses, claims, costs and 
expenses (including reasonable attorneys’ fees and expenses) paid or incurred by Seller due to 
(i) any breach of any representation or warranty made by Purchaser in this Agreement, (ii) any 
breach of any covenant made by Purchaser in this Agreement, and (iii) liabilities to any party that 
are based upon any matter relating to the use, maintenance, operation or construction of the Property 
occurring on or after the Closing Date. 

7.5.3 Whenever either party shall learn through the filing of a claim or the 
commencement of a proceeding or otherwise of the existence of any liability for which the other 
party is or may be responsible under this Section 7.5, the party learning of such liability shall notify 
the other party promptly and furnish such copies of documents (and make originals thereof 
available) and such other information as such party may have that may be used or useful in the 
defense of such claims.  The indemnified party shall afford the indemnifying party full opportunity 
to defend such claims, using counsel reasonably acceptable to the indemnified party, in the name of 
the indemnified party and generally shall cooperate with the indemnifying party in the defense of 
such claim, provided that no such matter shall be settled without the prior written consent of the 
indemnified party. 

7.6 Survival.  Except where this Agreement expressly provides for a longer period, the 
representations, warranties, covenants and indemnities of Seller and Purchaser set forth in this 
Agreement shall survive Closing until the date that is twelve (12) months after the Closing Date, 
and any action on any such representation, warranty, covenant or indemnity must be instituted 
within sixty (60) days following expiration of the 12-month survival period. 

ARTICLE 8.   DEFAULT, REMEDIES 

8.1 Purchaser’s Default.  If Purchaser defaults under this Agreement, including in its 
obligation to proceed to Closing in accordance with this Agreement, or if any condition set forth 
in Section 6.3 is not satisfied due to a default by Purchaser and Seller elects not to proceed to 
Closing, and if such default is not cured and/or such condition is not satisfied within fifteen (15) 
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business days after Seller has given Purchaser written notice of the same, then Seller shall retain 
the Deposit as full and complete liquidated damages, and as the exclusive and sole right and 
remedy of Seller, in which event, this Agreement shall terminate and neither party shall have any 
further obligations or liabilities to the other party, except for obligations that expressly survive 
termination of this Agreement.  Purchaser acknowledges that Seller’s actual damages caused by 
Purchaser’s default in its obligation to proceed to Closing would be difficult to determine precisely 
and that the Deposit, as liquidated damages, constitute a fair and reasonable approximation.  Seller 
hereby waives any right to recover damages (whether actual, consequential, punitive or other) as 
a result of Purchaser’s default in its obligation to proceed to Closing in accordance with this 
Agreement or as a result of any conditions set forth in Section 6.3 not being satisfied, except for 
the liquidated damages as described in this Section 8.1.  Notwithstanding the foregoing, Seller 
does not waive it’s right to pursue damages which may result pursuant to Section 5.1.2 herein.  

8.2 Seller’s Default.  If Seller defaults under this Agreement, including in its obligation 
to proceed to Closing in accordance with this Agreement, or if any condition set forth in Section 
6.1 is not satisfied due to a default by Seller and Purchaser elects not to proceed to Closing, and if 
such default is not cured and/or such condition is not satisfied within fifteen (15) business days 
after Purchaser has given Seller written notice of the same, then Purchaser shall be entitled, as its 
sole remedies, to either (i) to specific performance of this Agreement, or (ii) to terminate this 
Agreement and receive the immediate return of the Deposit, plus up to  

 of the actual costs and expenses incurred by Purchaser in 
performing its due diligence investigations of the Property and in negotiating this Agreement 
(including reasonable in-house and outside attorneys’ fees and expenses).  Notwithstanding the 
foregoing, in the event that Purchaser elects to pursue specific performance pursuant to clause (i) 
above, but same is not a legally available remedy to Purchaser, Purchaser may pursue all remedies 
available at law or in equity, including without limitation the recovery of compensatory damages.   

ARTICLE 9.   CASUALTY AND CONDEMNATION 

9.1 Notice to Purchaser.  Seller shall give Purchaser notice of the following promptly 
upon becoming aware of the same: (i) any pending or threatened condemnation affecting the 
Property prior to Closing, and (ii) any fire or other casualty affecting the Property and occurring 
prior to Closing. 

9.2 Condemnation.  If prior to Closing, condemnation proceedings are commenced 
against all or any portion of the Property, then Purchaser shall have the right, upon notice in writing 
to Seller delivered within ten (10) business days after Seller gives Purchaser notice of such 
condemnation (including the condemnation award to be paid in connection with such 
condemnation proceeding), to terminate this Agreement, whereupon this Agreement shall 
terminate.  Upon such termination, the Title Company shall return the Deposit to Purchaser, and 
neither party shall thereafter have any further rights or liabilities under this Agreement other than 
those that expressly survive termination of this Agreement.  If Purchaser does not timely elect to 
terminate this Agreement, then this Agreement shall continue in full force and effect and the 
Purchase Price shall not be reduced, but Purchaser shall be entitled to an assignment of (i) all of 
the proceeds payable to Seller of all business interruption or rent loss insurance proceeds (if any) 
payable with respect to the period from and after Closing and (ii) all condemnation awards payable 
to Seller, as the case may be, and Seller shall have no obligation to repair or restore the Property. 
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9.3 Casualty.  If prior to Closing the Property is damaged by fire or other casualty, 
then Purchaser shall have the right, upon notice in writing to Seller delivered within ten (10) days 
after Seller gives Purchaser notice of such casualty, to terminate this Agreement, whereupon this 
Agreement shall terminate, the Title Company shall return the Deposit to Purchaser, and neither 
party shall thereafter have any further rights or liabilities under this Agreement other than those 
that expressly survive termination of this Agreement.  If Purchaser does not timely elect to 
terminate this Agreement, then this Agreement shall continue in full force and effect and the 
Purchase Price shall not be reduced except as hereinafter set forth, but Purchaser shall be entitled 
to an assignment of all of the proceeds payable to Seller of fire or other casualty insurance, all 
business interruption or rent loss insurance proceeds (if any) payable with respect to the period 
from and after Closing; provided, however, that in the case of any insured casualty, the Purchase 
Price shall be reduced by the “deductible” applied by the applicable Seller’s insurer with respect 
to such fire or casualty. 

ARTICLE 10. PRORATIONS 

10.1 Prorations Generally.  Seller and Purchaser shall receive debits and credits against 
the Purchase Price pursuant to this Article 10.  In the case of any adjustment to be made at Closing, 
such adjustment shall be set forth on a settlement statement (“Settlement Statement”) executed 
by Seller and Purchaser, and the portion of the Purchase Price payable pursuant to Section 2.2 shall 
be increased or decreased to reflect such adjustment.  In the case of any adjustment to be made 
after Closing, Purchaser and Seller shall make such adjustment by payment of immediately 
available funds to the other party within thirty (30) days of the date such adjustment is determined.  
The Settlement Statement shall be prepared on the basis of a written statement or statements and 
all reasonable supporting documentation, including invoices delivered to Purchaser and Seller by 
the Title Company.  In the event any prorations, apportionments, adjustments, or computation shall 
prove to be incorrect for any reason, then either party shall be entitled to an adjustment to correct 
the same, in accordance with the terms of this Article 10. 

10.2 Governmental Charges.  Real estate taxes, personal property taxes, and any other 
governmental assessments for the tax year(s) in which Closing occurs shall be apportioned 
between Seller and Purchaser as of 12:01 a.m. local time at the Property on the Closing Date.  

10.3 Contracts. All amounts payable under any Contracts that are assumed by Purchaser 
at Closing shall be apportioned between Seller and Purchaser as of 12:01 a.m. local time at the 
Property on the Closing Date. 

10.4 Utilities.  Water, sewer, fuel, electricity, gas and other utilities (which may be based 
on the most recent bills if and to the extent that utility meters are not read within one (1) week 
prior to the date of Closing) shall be apportioned between Seller and Purchaser as of 12:01 a.m. 
local time at the Property on the Closing Date. 

10.5 Tax Appeals.  If any appeal of any taxes or assessments is pending as of the Closing 
Date with respect to the period in which the Closing Date occurs (“Current Year Tax Appeal”), 
such taxes or assessments shall be re-prorated between Seller and Purchaser as of 12:01 a.m. local 
time at the Property on the Closing Date in accordance with the results of such Current Year Tax 
Appeal.  Seller and Purchaser shall cooperate in the prosecution of each Current Year Tax Appeal.  
All third party costs and fees incurred in connection with any Current Year Tax Appeal, including 



 

16 
 
 

legal fees and expenses, shall be paid by Seller to the extent due and payable prior to the Closing 
Date, and shall be paid by Purchaser to the extent due and payable on or after the Closing Date, 
but upon completion of the Current Year Tax Appeal, all such costs and fees shall be prorated 
between Purchaser and Seller in the same proportion as they bear to the re-prorated taxes and 
assessments. 

10.6 Transaction Taxes.  Seller shall be responsible for its federal and state income, 
franchise and similar taxes applicable to the transactions contemplated by this Agreement.   

10.7 Survival.  This Article 10 shall survive Closing for a period of twelve (12) months 
after the Seller vacates the Property, at which time all adjustments and prorations shall become 
final and no further adjustments or prorations shall be done. 

ARTICLE 11. MISCELLANEOUS 

11.1 Assignment.  Neither Seller nor Purchaser shall assign this Agreement without the 
prior written consent of the other. Notwithstanding the foregoing, each party hereby consents to 
the assignment by the other of this Agreement to an affiliate of Seller or Purchaser or to an entity 
in which the Seller or Purchaser owns an interest.  The term "affiliate" means as to any entity, any 
other entity controlled by, under common control with, or controlling, such entity.  For purposes 
of this definition, "control" means possessing the power to direct or cause the direction of the 
management and policies of the entity.  

11.2 Notices.  Notices and other communications required or permitted under this 
Agreement shall be in writing and delivered by hand against receipt or sent by recognized 
overnight delivery service, or by certified or registered mail, postage prepaid, with return receipt 
requested or by electronic mail with evidence of receipt.  All notices shall be addressed as follows: 
 
   If to Seller: 
 
   Baystate Medical Center, Inc. 
   280 Chestnut Street 
   Springfield, MA 01199 

Attention: Scott Taylor 
 

 with a copy to:   
 

   Kathleen L. Bernardo, Esq. 
Bulkley, Richardson and Gelinas, LLP 

   Suite 2700, 1500 Main Street 
   Springfield, MA 01115 
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 If to Purchaser: 
 

c/o FD Stonewater, LLC 
   1001 19th Street N., Suite 1401 
   Arlington, Virginia 22209 
   Attention:   Claiborne Williams 
   Email:  cwilliams@fdstonewater.com  
  
   with a copy to: 
  
   FD Stonewater, LLC 
   1001 19th Street N., Suite 1401 

Arlington, Virginia 22209 
Attention: General Counsel 
Email:  hsimmons@fdstonewater.com 

   If to the Title Company, as set forth in Section 1.1.17. 
 
Notices shall be deemed to be effective upon receipt (or refusal thereof) if personally delivered or 
sent by recognized overnight delivery service, or three (3) days after deposit with the United States 
mail if sent by certified or registered mail, postage prepaid, with return receipt requested, or upon 
completion of transmission (which is confirmed by telephone or a statement generated by the 
recipient) if sent by electronic mail except that whenever under this Agreement a notice is either 
received on a day which is not a business day or is required to be delivered on or before a specific 
day which is not a business day, the day of receipt or required delivery shall automatically be 
extended to the next business day.  Any party may designate a change of address by written notice 
to the other in accordance with the provisions set forth above, which notice shall be given at least 
ten (10) days before such change of address is to become effective.  Either party’s counsel may 
give notice to the other on behalf of such party.  Failure to provide notices to a party entitled to a 
copy of notices hereunder shall not be deemed failure to provide notice to the Purchaser or Seller, 
as applicable. 

11.3 Counterparts and Effectiveness.  This Agreement may be executed in any number 
of counterparts which, when taken together, shall constitute a single binding instrument.  
Execution and delivery of this Agreement by facsimile or as a .pdf file sent by electronic mail shall 
be sufficient for all purposes and shall be binding on any person who so executes. 

11.4 Brokerage.  Seller represents to Purchaser that no broker, finder or similar 
consultant has acted on its behalf in connection with this Agreement or the transaction 
contemplated by this Agreement, and that it has had no interaction with any broker, finder or 
similar consultant in connection with this Agreement or the transaction contemplated by this 
Agreement other than John Reed and Jack Reed of CBRE (“Purchaser’s Broker”). Seller shall 
indemnify and hold Purchaser harmless from claims made by any other broker, finder or similar 
consultant claiming through it for a commission, fee or compensation in connection with this 
Agreement or the transaction contemplated by this Agreement.  The indemnification obligations 
set forth in this Section 11.4 shall survive Closing or any termination of this Agreement.  Purchaser 
agrees that it shall pay Purchaser’s Broker for any commission, fee or compensation in connection 
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with this Agreement or the transaction contemplated by this Agreement pursuant to a separate 
agreement with Purchaser’s Broker.  

11.5 Confidentiality.  Purchaser and Seller shall each maintain as confidential any and 
all information and material obtained about the other which is furnished to it by the other in 
connection with this Agreement, and such obligation shall survive any termination of this 
Agreement and shall survive Closing.  Purchaser and Seller shall each maintain as confidential the 
terms of this Agreement and such obligation shall survive any termination of this Agreement, but 
shall terminate at Closing.  Confidential information shall not include information and material 
which (i) becomes generally available to the public other than as a result of a disclosure prohibited 
by this Section 11.5, (ii) is known to Purchaser or Seller, as the case may be, on a non-confidential 
basis, prior to its receipt of such information and material from the other party, or (iii) becomes 
available to Purchaser or Seller, as the case may be, on a non-confidential basis from a source other 
than the other party which is not prohibited from disclosing the same.  Notwithstanding the 
foregoing, (a) each of Purchaser and Seller may disclose confidential information to its partners, 
members, employees, agents or advisors, and to potential investors or lenders, in each case on a 
need-to-know basis after the recipients of the information have been informed of the confidential 
nature of such information and directed not to disclose such information except in accordance with 
this Section 11.5, (b) each of Purchaser and Seller may disclose confidential information to the 
extent required by applicable law or the rules of any applicable securities exchange, and (c) 
Purchaser and Seller, following prior notice to and consultation with the other, may disclose the 
transaction contemplated by this Agreement to the extent necessary to obtain consents or approvals 
contemplated by this Agreement. 

11.6 Public Announcements.  Neither Seller nor Purchaser shall make any public 
statement or issue any press release prior to the Closing with respect to this Agreement or the 
transactions contemplated by this Agreement without the prior written consent of the other party, 
except as otherwise required by law. 

11.7 Recordation.  Neither Seller nor Purchaser shall record this Agreement or any 
notice of this Agreement in the land records of any jurisdiction. 

11.8 No Personal Liability.  No manager, employee, attorney or other agent of 
Purchaser shall have any personal liability for any obligation of Purchaser under this Agreement. 

11.9 Waiver of Jury Trial; Jurisdiction.  SELLER AND PURCHASER EACH HEREBY 

WAIVES ANY RIGHT TO JURY TRIAL IN THE EVENT ANY PARTY FILES AN ACTION RELATING TO 

THIS AGREEMENT OR TO THE TRANSACTIONS OR OBLIGATIONS CONTEMPLATED BY THIS 

AGREEMENT.  Any action, suit or proceeding arising out of this Agreement or the transactions 
contemplated by this Agreement shall be brought exclusively in the federal or state court having 
jurisdiction over the Property, and Seller and Purchaser agree that such courts are the most 
convenient forum for resolution of any such action and further agree to submit to the jurisdiction 
of such courts and waive any right to object to venue in such courts. 

11.11 Litigation Expense.  In the event either party hereto commences litigation against 
the other to enforce its rights hereunder, the prevailing party in such litigation shall be entitled to 
recover its reasonable attorneys’ and experts’ fees and expenses incidental to such litigation, 
including on appeal, from the non-prevailing party.  
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11.12 Property Exchange.  Purchaser and Seller agree that either party may elect to 
structure the conveyance of all or a portion of the property as a tax-free exchange pursuant to 
Section 1031 of the Internal Revenue Code of 1986, as amended, provided that such party gives 
notice of such election to the other party at least ten (10) days prior to the closing date.  If such an 
exchange is elected by such party (“Electing Party”), the Electing Party and the other party will 
enter into an exchange agreement acceptable to both Purchaser and Seller.  As an alternative, the 
Electing Party may elect to enter into an exchange agreement with a third party to effect such 
exchange in accordance with Section 1031 of the Internal Revenue Code.  Neither party makes 
any representation or guarantee to the other that the transaction contemplated under this provision 
will result in any particular tax treatment to the other party, or will qualify as an exchange under 
Section 1031 of the Internal Revenue Code. The Electing Party will assume all costs and expenses 
including any attorneys’ fees in connection with such election to structure the transaction as a 1031 
exchange. 

[signatures on following page] 





 

 

IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be executed as 
of the Contract Date: 

SELLER: 

BAYSTATE MEDICAL CENTER, INC. 

 

 
By:     
Name: Peter D. Banko 
Its: President of Baystate Health, Inc. 
 
 
 
 
 

PURCHASER: 

FDS MA SPRINGFIELD DWIGHT, LLC 

  
 
By:     
Name: Claiborne Williams 
Its: Authorized Signatory 
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Schedule 1.1.11 
Legal Description of Land 

 

 



 

 

Schedule 3.10 
Contracts 

 
None.   



 

 

Schedule 3.11 
Leases 

 
Parking License Agreement with Hampden County Sherrif’s Department to be 
coterminous with Seller’s Lease. 

 
 

  



 

 

EXHIBIT A 
 

FORM OF ASSIGNMENT 
 
 

ASSIGNMENT AND ASSUMPTION OF CONTRACTS AND INTANGIBLE 
PROPERTY 

 
This Assignment and Assumption of Contracts and Intangible Property 

(“Assignment”) is executed as of the _____ day of ________________, by and between 
_________________________, a ______ (“Seller”), and ____________________, a 
____________  (“Purchaser”). 

 
Pursuant to an Agreement of Purchase and Sale Purchaser dated as of 

__________________, 20__ between the Seller and Purchaser (“Purchase Agreement”), 
Purchaser is this day purchasing from Seller and Seller is conveying to Purchaser the real 
property described on Exhibit A attached hereto and made a part hereof together with all 
improvements thereon and appurtenances thereto (herein called the “Property”).  
Capitalized terms used in this Assignment and not defined herein shall have the meanings 
given to such terms in the Purchase Agreement Seller desires to transfer and assign to 
Purchaser the Contracts and Intangible Property described below. 

 
NOW, THEREFORE in consideration of  and other good and 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Seller hereby transfers and assigns to Purchaser the Contracts listed on Exhibit B, and the 
following: 

 
1. All assignable guarantees and warranties (express or implied), if any, that 

related to the Improvements or Personal Property; 
 
2. All assignable permits, certificates of occupancy and other public 

approvals, if any, that relate to the Land or Improvements; 
 
3. All plans and specifications for the Improvements; 
 
4. All rights and work product under construction, service, consulting, 

engineering, architectural and other contracts;  
 
5. All books and records relating solely to ownership or operation of the 

Property; and  
 
6. All keys and lock safe combinations relating to the Property.   

 
Seller does hereby agree to defend, indemnify and hold harmless Purchaser from any 
liability, damages (excluding speculative damages, consequential damages and lost 
profits), causes of action, expenses and reasonable attorneys’ fees incurred by Purchaser 



 

 

by reason of the failure of Seller to have fulfilled, performed and discharged all of the 
various commitments, obligations and liabilities of the property owner under and by virtue 
of the Contracts, guarantees, warranties, permits, certificates or approvals subject to this 
Assignment on or before the date of this Assignment. 
 
Purchaser does hereby agree to defend, indemnify and hold harmless Seller from any 
liability, damages (excluding speculative damages, consequential damages and lost 
profits), causes of action, expenses and reasonable attorneys’ fees incurred by Seller by 
reason of the failure of Purchaser to have fulfilled, performed and discharged all of the 
various commitments, obligations and liabilities of the property owner under and by virtue 
of the Contracts, guarantees, warranties, permits, certificates or approvals subject to this 
Assignment on or after the date of this Assignment. 
 

This Assignment may be executed in any number of counterparts, each of which may 
be executed by any one or more of the parties hereto, but all of which shall constitute one 
instrument, and shall be binding and effective when all parties hereto have executed at least 
one counterpart.  The terms and provisions of this Assignment shall be binding upon and 
inure to the benefit of the respective parties hereto and their respective successors and 
assigns. 

 
EXECUTED as of the day and year first written above. 

 
SELLER: 

       ______________________________ 
 

 
       By:      
       Name:      
       Title:      
 
 

PURCHASER: 
       ______________________________ 
 
       By:      
       Name:      
       Title:      
  
 
 

[Insert Exhibits A, B to Assignment]



 

 

EXHIBIT B 
  

FORM OF CERTIFICATE OF REPRESENTATIONS AND WARRANTIES  
 

 
[Letterhead of Party Giving Certificate (Seller or Purchaser)] 

[Date] 

[Name of Party Receiving Certificate (Seller or Purchaser)] 
[Address of Party Receiving Certificate] 
[City, State] 

Ladies and Gentlemen: 

The undersigned hereby certifies that all of the representations and warranties made 
by it in Article [insert 3 in Seller’s certificate and 4 in Purchaser’s certificate] of the 
Agreement of Purchase and Sale dated as of __________________, 20__ between the 
undersigned, as [insert Seller or Purchaser], and you, as [insert Seller or Purchaser], are 
true and correct as of the date hereof, except as follows:  [insert “none” or exceptions], 
which shall survive the date hereof for twelve (12) months and thereafter shall be null and 
void unless suit is brought thereon as provided in the aforesaid Agreement.  The 
undersigned further ratifies and confirms the continued applicability of, and the 
understandings and agreements of the undersigned set forth in, such Article [insert same 
number]. 

Very truly yours, 

  



 

 

EXHIBIT C 
 

SELLER’S DELIVERIES 
 

1. Copies of most current title insurance policy and most current ALTA survey. 
2. Copies of any existing environmental audits or reports relating to the Property in 

the possession of Seller. 
3. Copies of engineering reports in Seller’s possession related to the Property. 
4. Copies of the Leases and Contracts (including without limitation, all leasing, 

commission and brokerage agreements, all property management agreements and 
all employment agreements). 

5. Copies of all building plans and specifications for the building in Seller’s 
possession, including current as-builts, photographs, CAD drawings, mechanicals 
and identification of utility meters and submeters. 

6. Copies of all guarantees and warranties relating to the construction of the building 
and its components, including, but not limited to, any personal property, the roof, 
elevators and the heating and air conditioning system, in Seller’s possession that 
are still in effect. 

7. Copies of certificates of insurance evidencing Seller’s insurance coverage for the 
Property. 

8. Copies of real estate and personal property tax statements for the current and 
previous three (3) tax years, and if received by Seller, the valuation notice issued 
with respect to the Property for the coming tax year. 

9. History of Seller’s expenditures, if any, relating to the operation of the Property. 
10. Schedule of personal property and values thereof. 
11. Any other documentation that is reasonably necessary for Purchaser to complete its 

due diligence and to ensure that all matters relating to the Property are satisfactory 
to Purchaser. 

12. Copy of zoning certification or letter from local zoning authority regarding 
compliance with zoning regulations. 

13. Copies of any reports or studies regarding compliance with ADA. 
 
 
 
 
 
 

































































Amenities
Restaurants & Food

City Jake's Cafe
Shakago
Las Kangris Food Truck
Theodore's Blues, Booze
Del Rey Taqueria & Bar
Osteria
All American Sports Bar
Irish Ale House
Student Prince Cafe and The Fort
350 Grill
Paramount Pizza
Panjabi Tadka
Dunkin' (3)
Olympic Deli Restaurant
La Taqueria Del Pueblo
Felix's Baked Potatoes
Felix's Breakfast & Sandwich Shop
Liberty's Mediterranean Giant Grinders
Subway
Petra Restaurant
The Mamou

R1
R2
R3
R4
R5
R6
R7
R8
R9
R10
R11
R12
R13
R14
R15
R16
R17
R18
R19
R20
R21

Education
& Child Care
Child Development Center
Bethel Child Care Services Inc.
Hispanic-American Library

E1
E2
E3

Parks & Recreation

Springfield Armory Grounds
Stearns Square
Steiger Park
Emily Bill Park

P1
P2
P3
P4

Gov. & Public Services

Springfield State Office Building
US Alcohol Tobacco & Firearms
Springfield Fire Department
Springfield Police Department
Internal Revenue Service (IRS)
Apprentice Training Division
Springfield Assessors Department

G1
G2
G3
G4
G5
G6
G7

Health & Wellness

City Opticians Inc.
Reyes Barbershop
Precise Cuts
Aesthetique Impressions
CreepSheak Studio LLC
Taylor Street Dental
Pharmacy Amanecer

H1
H2
H3
H4
H5
H6
H7

Shopping & Retail

Hellweg & Cloutier
Urban Gear
Herbalife Rockstar Nutrition
Mocha Emporium
Downtown Supermarket
Commuters Variety

S1
S2
S3
S4
S5
S6

Banks

Freedom Credit Union
Westfield Bank (ATM)

B1
B2

Hampden County Sheriff's Office
Springfield Housing Authority
MassHire Springfield Career Center
Massachusetts Department of Labor
Hampden Affordable Housing
Hampden County Registry-Deeds
United States Postal Service

G8
G9
G10
G11
G12
G13
G14

Liberty Junction
Springfield Regional Justice Center 
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