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TOWN OF LEXINGTON



MASSACHUSETTS 02420
1625 MASSACHUSETTS AVENUE

PURCHASING DIVISION

REQUEST FOR PROPOSALS

#10-11

SALE OF MUNROE SCHOOL

The Town of Lexington (the “Town”), acting through its Town Manager, is seeking 

sealed proposals from qualified not-for-profit organizations that preferably are 

experienced in arts-education to purchase the real property located at 1403 Massachusetts 

Avenue, Lexington, Massachusetts (Assessor’s Map 39, Lot 62). The Town of Lexington 

will give preference to any bidder under this Request for Proposals (“RFP”) who will 

develop, own, and manage a not-for-profit civic, cultural, charitable, historic, educational 

or arts education center on the Premises (as defined herein). Separately sealed Price 

and Non-Price Proposals, in accordance with Massachusetts General Law c. 30B s. 

6, must be delivered to the Town of Lexington, Purchasing Office, Room 105, 1625 

Massachusetts Avenue, Lexington, MA 02420 by October 9, 2009 at 2:00 p.m. 

The bidder agrees that its proposal shall be firm and may not be withdrawn for a period 

of sixty (60) days after the opening of the proposals on October 9, 2009. The RFP will be 

awarded to a responsive and responsible experienced bidder that clearly meets the 

qualifications of the RFP and meets the criteria set forth in this RFP. The Town of 

Lexington reserves the right to waive any minor informality, to accept or reject, in whole 

or in part, any or all proposals or take whatever action may be deemed to be in the best 

interest of the Town of Lexington. 

For information and specifications pertaining to this RFP, please contact James M. 

McLaughlin, Chief Procurement Officer, Town of Lexington. 

The Town of Lexington is an equal opportunity employer and supports women and 

minority owned business enterprises. 

James M. McLaughlin, Chief Procurement Officer 

781-862-0500 x221 

jmclaugh@ci.lexington.ma.us 

I. GENERAL INFORMATION 

The purpose of this Request for Proposals is to select a buyer who can 

demonstrate the experience and capacity to develop, own, and manage a not-for-profit 

civic, cultural, charitable, historic, educational or arts-education center that will benefit 

the residents of the Town of Lexington. The successful bidder will enter into a Purchase 

and Sale Agreement with the Town substantially in the form attached hereto as Exhibit A 

(the “Purchase and Sale Agreement”), with changes to reflect the terms of the final 

accepted bid and those changes that are mutually acceptable to the Town of Lexington 

and Bidder. Restrictions will be included in the deed to the property (hereinafter, the 

“Premises”) to ensure the use of the Premises as a civic, cultural, charitable, historic, 

educational or arts-education center, which restrictions are outlined in this RFP and the 

Purchase and Sale Agreement. 

II. INVITATION TO SUBMIT PROPOSAL 

 Bidders may obtain a copy of the proposal forms, specifications, and other 

contract documents at the Town of Lexington Purchasing Office, Room 105, 1625 

Massachusetts Avenue, Lexington, Massachusetts 02420. The term “bidder” herein shall 

refer to each entity submitting proposal forms in accordance with these documents. 

 Sealed proposals for #10-11, Sale of Munroe School, will be received in person at 

the Town of Lexington Purchasing Office, Room 105, 1625 Massachusetts Avenue, 

Lexington, MA 02420, until 2 p.m. on October 9, 2009. Each bidder must submit 

separate Price and Non-Price Proposals as set forth herein. 

 The proposals shall be in separately sealed envelopes bearing on the outside the name and 

address of the bidder, and the inscription “Proposal For Munroe School (Price 

Proposal), and “Proposal For Munroe School (Non-Price Proposal), respectively. 

Bidders are required to make their proposals on the proposal forms provided by the Town 

that are part of these documents and each said proposal form shall carry the signature of 

the bidder. Bidders are required to submit one (1) original and seven (7) copies of their 

Non-Price Proposal. Only one (1) copy of the Price Proposal is required. The bidders 

shall specify prices in both words and figures and shall also fully describe the sale of the 

Premises being proposed. All words and figures shall be written in ink. In case of a 

discrepancy between the words and the figures, the written words shall govern. 

All proposals shall be signed correctly, in ink, in the following manner: 

• If the proposal is made by an individual, that individual's signature, name, and 

address shall be given. 

• If the proposal is made by a partnership or corporation, it shall be signed by a 

duly authorized person, who shall give his/her name and title as well as the name 

and address of the partnership or corporation. 

• If the proposal is made by a partnership, the signatures, names, and addresses of 

the individual members shall be given. 

• If the proposal is made by a corporation, the name and the state under the laws of 

which said corporation is chartered and the signatures, names, titles, and business 

addresses of the president, treasurer, and managers shall be given. 

Proposals that are incomplete or obscure may be rejected, and proposals that contain 

erasures, alterations, or other irregularities of any kind, or in which errors occur, may be 

rejected as informal or improper, all as provided for pursuant to M.G.L. c. 30B. 

 Any or all proposals will be rejected if there is a reason for the Town to believe 

that there is collusion among the bidders. Any proposal so rejected will disqualify those 

bidders from consideration in future proposals for the same work, and those bidders may 

be disqualified from bidding on future work. 

 The Chief Procurement Officer of the Town will review all proposals in 

accordance with M.G.L. c. 30B and final selection will be based on an evaluation and 

analysis by the RFP evaluation committee of the information and materials required 

under this RFP. The contract will be awarded to a bidder who meets the minimum 

qualifications, submits the required documents, has the demonstrated experience and 

resources to fulfill the contract and best meets the comparative evaluation criteria. 

 A bidder may withdraw its proposal provided the request is in writing and in the 

hands of the Chief Procurement Officer before the time of the opening of the 

proposals. Any such proposals will be returned unread. 

  Any questions regarding these specifications or this bid document in general shall 

be directed in writing and received no later than 2 p.m. on September 18, 2009 to 

James M. McLaughlin, Chief Procurement Officer, Town Office Building, 1625 

Massachusetts Avenue, Lexington, MA 02420. 

III. REVIEW AND EVALUATION OF PROPOSALS 

The Town will only consider bidders that are responsive and responsible and 

capable of meeting the criteria set forth in this RFP. Each proposal will be screened to 

determine whether it meets all of the proposal submission requirements as described in 

this RFP. 

To qualify as a responsive and responsible bidder: 

A) A responsive bidder shall mean a bidder who has submitted a proposal which 

conforms in all material respects to this RFP, including inclusion of all the information or 

documentation specified in the proposal submission requirements. 

B) A responsible bidder shall mean a bidder who has demonstrated the capability to 

perform fully the requirements found in this RFP and the integrity and reliability which 

enables a likely good faith performance. 

The Town will use its discretion to weigh its evaluation criteria, consistent with 

the provisions of Massachusetts General Laws Chapter 30B. The Town may also use its 

own experience with a bidder and contact sources for whom references were not provided 

in making its decision. The Town reserves the right to conduct an interview as set forth 

in Article IX of this RFP of one or more of the bidders as part of the evaluation process 

and may use that interview in determining the successful bidder. Proposals will be 

ranked on the Minimum Evaluation Criteria and the Comparative Evaluative Criteria as 

set forth in this RFP. The Price Proposal as described in this RFP will be used as one 

factor in determining the most advantageous proposal from a responsible and responsive 

bidder taking into consideration evaluation criteria (including, without limitation, the 

Minimum Evaluation Criteria and Comparative Evaluative Criteria) set forth in this RFP. 

The Town of Lexington reserves the right to accept or reject any or all proposals, in part 

or in whole, as it deems to be in its best interest. 

IV. BIDDERS’ EXAMINATION OF DOCUMENTS AND SITE 

 Bidders shall be entitled to tour the Premises in the presence of Town agents at 

9 a.m. on September 17, 2009. Each bidder shall satisfy itself, by examination of the 

location of the Premises in the presence of Town agents, and by any other preferred 

means, as to the requirements of the contemplated sale of the Premises to enable the 

bidder to prepare its proposal intelligently. The bidder shall be familiar with all the 

contract documents, including without limitation the Purchase and Sale Agreement and 

Exhibits thereto, before submitting the proposal in order that no misunderstanding shall 

exist in regard to the nature and character of the contemplated transaction. No allowance 

will be made for any claim that the proposal is based upon incomplete information as to 

the nature and character of the Premises or the contemplated sale. 

V. DESCRIPTION OF PREMISES AND SITE CHARACTERISTICS 

The Premises will be conveyed “as is.” Notwithstanding anything set forth herein 

to the contrary, applicants should undertake their own review and analysis concerning 

physical conditions, environmental conditions, applicable zoning, required permits and 

approvals, and other development ownership and legal considerations. 

 Zoning: The Premises is located in zoning district RS. 

 Historic District: The Premises is located within the Munroe Tavern Historic 

District. Any proposed renovations to the exterior of the Munroe School building (the 

“Building”) and/or improvements made to the Premises, including but not limited to the 

installation of signage and lighting, must comply with the guidelines and rules and 

regulations of and be reviewed and approved by the Town of Lexington Historic Districts 

Commission. 

Survey: A copy of a site plan showing existing conditions is attached hereto as 

Exhibit B. 

Access: The Premises has access from Massachusetts Avenue across a Town-

owned driveway as sketched on the GIS Map attached hereto as Exhibit C. The Town 

will provide a non-exclusive access easement appurtenant to the Premises to the bidder 

on terms mutually acceptable to the Town and the bidder for access to the Premises. 

Utilities: The Premises is currently served by public water, sewer, gas, and 

electric. 

Parking: There are parking spaces available on the Premises. 

VI. MINIMUM QUALIFICATIONS 

The following data will be considered minimum and failure to submit said data will be 

cause for rejection: 

1. Certification Page: Signed “Certificate of Non-Collusion” as a statement that the bid was 

developed and submitted in good faith without collusion or fraud, in 

accordance with Massachusetts General Law c.30B, s.10. 

2. Certification Page: Signed “Statement of Tax Compliance” in accordance with Massachusetts 

General Law c.62C, s.49A. 

3. One original and seven copies of the Non-Price Proposal, in accordance with 

these specifications, in a sealed envelope. 

4. One copy of the Price Proposal in a separately sealed envelope. 

5. The proposed use must be in support of a civic, cultural, charitable, historical, 

educational or arts education center, organized in the Commonwealth of 

Massachusetts. 

6. The bidder must agree and will accept a deed to the Premises which shall 

include a restriction limiting the use of the Premises to civic, cultural, 

charitable, historic, educational or arts use. 

7. The bidder must agree that alcoholic beverages shall not be sold for 

consumption on-site, either within or outside of the Premises without the 

express written consent of the Lexington Board of Selectmen. 

8. The bidder must agree to the terms of the Purchase and Sale Agreement 

substantially in the form of the document attached hereto as Exhibit A as 

provided herein. 

9. The bidder must agree to provide the Town with an “Option to Purchase” the 

Premises at a discounted purchase price that shall be a percentage of the fair 

market value of the Premises if the bidder elects to sell the Premises to any 

new purchaser following the sale from the Town as further described in the 

Purchase and Sale Agreement. 

VII. SUBMISSION REQUIREMENTS 

1. The successful bidder shall be required to enter into the Purchase and Sale Agreement 

with the Town within thirty (30) days of the opening of this proposal, containing in 

addition to the usual provisions, the following mandatory terms: 

a. No broker’s commission shall be paid by the Town. The successful bidder 

shall indemnify and hold harmless the Town from any claims for such 

commission; 

b. The bidder shall acknowledge that the Premises is being sold “as is”; and 

c. If the successful bidder is exempt from real estate taxes, the bidder shall 

make a payment in lieu of taxes of $5,000 a year to the Town, which 

payment shall be made in advance beginning January 1, 2013 and shall 

increase by 2.5% annually. 

2. A bid deposit in the amount of One Thousand Dollars ($1,000.00) is required to be 

submitted with the proposal. The proposal deposit shall be in the form of a cashier’s, 

certified, or bank treasurer’s check payable to the Town of Lexington or a bond from 

a licensed surety company doing business in Massachusetts. Proposal deposits will 

be returned to unsuccessful bidders upon the contract award. Upon the award of the 

contract, the deposit of the successful bidder shall be non-refundable, and shall be 

applied to the deposit required under the Purchase and Sale Agreement. 

3. At the time of the execution of the Purchase and Sale Agreement the successful 

bidder shall deliver an additional non-refundable deposit of ten percent (10%) of the 

purchase price, with the balance of the purchase price due at the time of delivery of 

the deed. 
4. Required Submittals 

a. Letter of Intent signed by person with authority, describing the proposal 

including the use of the Premises as a civic, cultural, charitable, historic, 

educational or arts center. 

b. Description of the bidder’s management team including key consultants 

and attorneys, and including: 

i. Names and addresses of all officers, as applicable; 

ii. Names and addresses of all board members, as applicable; 

iii. Names and titles of persons with the authority to contractually bind 

an offer to purchase with proof of authority by corporate vote or 

alternate means; 

iv. The names, addresses, telephone numbers, resumes and primary 

responsibility of each individual on the management team; 

v. A summary of the management team’s experience, collectively and 

individually, with similar centers or uses and references therefor. 

c. Timetable for assembly of financing for the purchase price. 

d. Timetable for assembly of financing for capital improvements to the 

Premises, if any. 

e. Bid surety. 

f. Bid forms. 

g. Disclosure of Beneficial Interests in the form attached hereto as Exhibit D. 

h. List of any changes requested by bidder in the Purchase and Sale 

Agreement. 

i. In accordance with Massachusetts General Law c. 30B s. 6, the bidder 

must deliver the following to the Town of Lexington, Purchasing Office, 

Room 105, 1625 Massachusetts Avenue, Lexington, MA 02420 by 

October 9, 2009 at 2:00 p.m. 

1. Price Proposal: The bidder must submit, in a separate sealed 

envelope, appropriately marked, the bidder’s total bid for the 

requirements outlined in this RFP. 

2. Non-Price Proposal: The bidder must submit, in a sealed 

envelope, appropriately marked, a response to all of the 

specifications in this RFP. This response must include: 

references from any other municipality the bidder has serviced in 

a similar capacity; and qualifications of the person/persons that 

will be responsible for operating the entity in accordance with 

this RFP. 

VIII. EVALUATION CRITERIA 

The Evaluation Committee will evaluate bidders who satisfy all provisions of the 

Minimum Qualifications set forth herein. Proposals will be evaluated on the criteria and 

proposal characteristics set forth below, the order of which does not reflect a priority 

ranking. 

1. Plans for Arts-Education Center Use. 

Bidders who will use the Premises for an arts-education center (which, for the 

purposes of this RFP, shall be defined as an establishment offering classes and/or 

programs in the arts and/or performing arts) shall be preferred over bidders who propose 

plans for other civic, cultural, charitable, historic or educational uses of the Premises. 

2. Qualifications and experience of the bidder and its officers and employees. 

A bidder and/or its officers and employees will be evaluated on the basis of the nature 

and extent of their experience in conducting the programs, activities or types of use 

similar to those proposed to be conducted on the Premises. Stronger consideration will 

be given to those entities or organizations which have an established record of successful 

operation. 

3. A use consistent with and enhancing the Building's historic importance to the 

residents of the Town of Lexington. 

Because of the historic nature and importance of the Munroe School to residents of 

the Town of Lexington, the Town will consider proposals contemplating a not-for-profit 

civic, cultural, charitable, historic, educational or arts center use of benefit to Lexington 

residents and which is consistent with the historic character and restrictions on the 

Building to be most advantageous, however general charitable uses for the benefit of 

individuals shall also be considered. 

4. Plans to make renovations and/or capital improvements to the Premises. 

Proposals shall include well developed plans for the use of the Premises evidencing a 

thorough awareness of the modifications required to make the Building suitable for its 

proposed use and compliant with state and local code(s) or regulations governing the use, 

and the availability of or access to sufficient funding to finance the operation of the 

proposed use. 

5. Evidence of existing sources of financing or plans to obtain such financing 

sufficient to finance the proposed transaction. 

Proposals will be evaluated based on the availability of sufficient current 

commitments for financing or currently available financing in an amount deemed to be 

sufficient to support the purchase of the Premises. Preference will be given to those 

bidders indicating sufficient current internal resources or a current line of credit over 

reliance upon undefined external financing sources. To this end, bidders who can 

demonstrate currently available funds or funding commitments shall be considered as 

most advantageous, with those demonstrating lesser resources ranked as less 

advantageous. 

6. Plans to permit Lexington residents or Lexington-based non-profit and 

community organizations to use the Premises for social purposes or to allow 

Lexington civic, cultural, charitable, historical, municipal, educational and 

arts-education groups to use the Premises as a meeting place upon payment 

of a reasonable fee to the owner. 

Because of the historic nature and importance of the Munroe School to residents of 

the Town of Lexington, proposals should state whether the bidder will offer to make the 

Premises or portions thereof available for use by Lexington residents or Lexington-based 

groups as identified in this section and the basis of the proposed fee structure offered for 

such use. 

7. Plans to provide additional community benefits. 

Proposals shall include evidence of plans to provide additional community benefits as 

a result of the operations of a civic, cultural, charitable, historic, educational or arts 

center. Community benefits may include proposals such as scholarships to low income 

Lexington residents. 

8. Agreement to terms of Purchase and Sale Agreement. 

Proposals will be evaluated according to any modifications the bidder makes to the 

terms of Purchase and Sale Agreement attached hereto. 

9. Summary. 

The Town shall rank the proposals with regard to the above-defined evaluation 

criteria and shall determine, in its sole discretion, which bidder offers the most 

advantageous combination of proposed use, financial capability, and community benefits. 

The Town shall not be required to make an award to the bidder offering the highest 

purchase price, and the Town reserves the right to reject any or all proposals, in part or in 

whole, if it is deemed in the best interest of the Town of Lexington. 

Any award hereunder and all subsequent actions by the Town shall be subject to due 

authorization, including applicable Town Meeting votes and Board of Selectmen 

approvals as required. 

IX. MISCELLANEOUS 
1. The Town of Lexington reserves the right to conduct interviews with any or all of 

the bidders in the areas of: a) financial strength and credit worthiness; b) 

experience operating a facility of this size; c) proposed plans for renovation and 

building improvements; and d) if proposed as an arts-education center, plans for 

the enrichment of the arts for the citizens, especially the youth of the Town of 

Lexington. Interviews will be considered as part of the criteria when making the 

selection for the successful bidder. 

2. The best price under this RFP shall be the highest price received for the purchase 

of the Premises. Up-front payments will receive preference over future payments, 

and future payments will be discounted to net present value for the purposes of 

any price evaluation. 

3. A proposal will be considered unacceptable if the bidder’s submission, with all of 

the attached forms completed and properly signed, is not submitted in accordance 

with this RFP. The Town of Lexington reserves the right to waive any minor 

informality, to accept or reject, in whole or in part, any or all proposals or take 

whatever action may be deemed to be in the best interest of the Town of 

Lexington. 

CERTIFICATIONS

IN WITNESS WHEREOF, the undersigned certifies, under the pains and penalties of perjury that:

1. It is in compliance with all of the provisions, and shall remain in compliance with the provisions for the life of any Contract resulting from this solicitation.  That the bidder is qualified to perform any such Contract and possesses, or shall obtain, all requisite licenses and permits to complete performance; shall maintain all unemployment, workers’ compensation, professional and personal liability insurance policies sufficient to cover its performance under any such Contract; and shall comply with relevant prevailing wage rates and unemployment laws.

2. To the best of its knowledge and belief has paid all local taxes, tax titles, utilities, motor vehicle excise taxes, water and wastewater bills to the Town of Lexington as required by law.

3. To the best of its knowledge and belief has filed all State tax returns and paid all State taxes required by law, and has complied with reporting of employees and contractors, and withholding and remitting  of child support (MGL c.62C, s.49A).

4. Pursuant to MGL c.30B s.10 (or c.30 s.39M), this bid or proposal has been made in good faith and without collusion or fraud with any other person.  As used in this paragraph, “person” shall mean any natural person, business, partnership, corporation, union, committee, club or other organization, entity or group of individuals.

_______________________________________                   _____________________________________________

Signature of Person Signing Bid or Proposal                           BY: Corporate Officer (Type/Print)

_______________________________________                     ____________________________________________

Corporate Name (Full Business Name)                                     BY: Corporate Officer (Sign)

_______________________________________                      ___________________________________________

Social Security or Federal Tax ID#                                            State of Incorporation/City of Business (DBA)


                                                                                    Registration

Approval of a contract, or other agreement, will not be granted unless the applicant signs this certification form. You’re Social Security number or Federal Tax Identification number will be furnished to the Massachusetts Department of Revenue (DOR) to determine weather you have met tax filing or tax payment obligations.  The Town of Lexington is required to furnish a list to the DOR at the end of its fiscal year, showing the vendors to whom more than $5,000 is paid during the twelve months, ending June 30.  Providers who fail to correct their non-filing or delinquency, will not have a contract or other agreement issued or extended.  This request is made under the authority of Massachusetts General Laws, c.62C, s.49A

EXHIBIT A 

PURCHASE AND SALE AGREEMENT 

This Agreement, made this ______ day of ________ 2009, by and between the Town of 

Lexington, a municipal corporation with an address of Town Hall, 1625 Massachusetts 

Avenue, Lexington, Middlesex County, Massachusetts 02420 (hereinafter "Seller" or 

“Town”) and _______________, a __________________________ with an address of 

________________________, __________ County, Massachusetts _____ (hereinafter 

"Buyer"). 

W I T N E S S E T H: 

In consideration of the mutual covenants set forth herein, the parties undertake 

and agree as follows, to wit: 

1. Recitals and Purposes. 

1.01 Seller owns the land with improvements thereon known as the 

Munroe School located at 1403 Massachusetts Avenue, Lexington, Massachusetts, 

identified on Lexington Assessor’s Map 39 as Lot 62, more particularly described in 

Exhibit A attached hereto (said land, and all fixtures, equipment, leasehold rights, 

leasehold improvements and accessions currently located thereon, all easements and 

rights of way benefiting the property, and all buildings and improvements, if any, referred 

to collectively herein as the “Premises”). 

1.02 Seller wishes to sell and Buyer wishes to buy the Premises. 

1.03 Seller published a Request For Proposals for the Sale of Munroe 

School, Lexington, Massachusetts dated ______________, 2009 (the “RFP”). 

1.04 Buyer submitted a Response to RFP entitled 

“__________________” dated ____________, 2009 (the “Response to RFP”), which 

response was accepted by Seller as the winning proposal. The Response to RFP included 

a proposal by Buyer to purchase the Premises from the Town. 

1.05 Seller has agreed to sell and Buyer has agreed to purchase the 

Premises subject to the terms and conditions set forth in this Agreement, the RFP and the 

Response to RFP incorporated herein by reference. To the extent any terms of this 

Agreement and the RFP and the Response to RFP are inconsistent or conflict, the terms 

of this Agreement shall govern the enforceability of such provisions unless otherwise 

specifically stated herein. 

1.06 This Agreement shall be construed in a fashion consistent with the 

purposes set out herein. 

2. Purchase and Sale. 

2.01 Expressly conditioned upon the other terms and conditions of this 

Agreement, Seller hereby agrees to sell and to convey to Buyer at Closing (as defined 

below), and Buyer agrees to purchase and take from Seller, the Premises. 

3. Purchase Price, Deposit and Mode of Payment. 

3.01 The Purchase Price for the Premises ("Purchase Price") shall be 

_____________________ Dollars ($____________). 

(A) Buyer has herewith paid a deposit in the sum of ________ 

Thousand Dollars ($____,000.00) to be held in the name of counsel for Seller pursuant to 

the Escrow Agreement executed by Buyer, Seller and counsel for Seller on the date 

hereof and attached hereto as Exhibit B (the "Deposit"), and the Deposit will be held in 

an interest-bearing, FDIC-insured account. The previous deposit of $1,000.00 submitted 

with the RFP shall be credited to Buyer in conjunction with payment of the Deposit. 

(B) At Closing, upon performance by each party, the Deposit 

shall be credited to the Purchase Price, and the interest on the Deposit will be split by 

Seller and Buyer (except in the case of a default hereunder, in which case the interest 

shall follow the Deposit). 

(C) In the event of breach or default by Buyer, not cured in 

accordance with the terms hereof, the Deposit shall be paid to Seller as complete 

liquidated damages arising from Buyer's breach, and this contract shall be deemed 

terminated and the obligations of the parties to one another hereunder shall cease 

forthwith. 

(D) In the event of breach, default or failure of performance by 

Seller, Buyer may (i) seek specific performance of this Agreement; or (ii) terminate this 

contract by written notice to Seller and demand, and the obligations of the parties 

hereunder shall terminate forthwith. 

3.02 The Purchase Price shall be payable at Closing as follows: 

(A) by application of the Deposit; and 

(B) the balance of the Purchase Price, by bank or certified 

check or by wire. 

4. Obligations of the Parties at Closing. 

4.01 At Closing, Seller shall convey the Premises to Buyer by release 

deed reasonably acceptable to Buyer in the form attached hereto as Exhibit C, free from 

encumbrances except: 

(A) Provisions of existing building and zoning laws; 

(B) Such taxes for the then current year as are not due and 

payable on the date of the delivery of such deed; 

(C) Any liens for municipal betterments assessed after the date 

of this Agreement; and 

(D) A non-exclusive access easement appurtenant to the 

Premises running from the Town to the bidder on terms mutually acceptable to the Town 

and the bidder for access to the Premises over a Town-owned driveway as sketched on 

the GIS Map attached hereto as Exhibit D as well as easements, restrictions and 

reservations of record, if any (except as otherwise provided in Section 8.01 hereof). 

The deed shall include a restriction limiting the use of the Premises to civic, cultural, 

charitable, historic, educational or arts use. 

4.02 Seller shall convey title to any personal property in or on the 

Premises that is owned by Seller on the Closing Date by bill of sale. 

4.03 Seller shall also deliver at Closing such other documents and 

certificates: (a) as are required by this Agreement, or (b) as may reasonably be required 

by Buyer's counsel, title insurance company or financing bank to transfer title to the 

Premises in accordance with this Agreement, so long as such documents and certificates 

are reasonably acceptable to Seller. 

4.04 At Closing, Buyer shall pay the balance of the Purchase Price 

required by Article 3 above. 

5. Closing. 

5.01 The deed for the Premises and all other instruments, documents 

and items required to be delivered in this Agreement are to be delivered and the 

consideration paid at Lexington Town Hall (the “Closing”). The Closing shall be held at 

noon on ____________ [the first business day that occurs after the day that is thirty (30) 

days after the date hereof.] 

5.02 It is agreed that time is of the essence of all provisions of this 

Agreement. 

6. Condition of Premises. Buyer shall accept the Premises on a strictly "as-

is" basis, without any warranty or obligation whatsoever on the part of Seller. 

7. Access to Premises. From the date hereof to the date of the Closing, 

Buyer and its representatives shall be permitted access to the Premises upon prior written 

or telephone notice to Seller or Seller’s agents for the purpose of taking measurements or 

inspecting the Premises. Any such access shall be in the presence of Seller or Seller’s 

agents, unless otherwise permitted by Seller. In the course of any access to the Premises, 

Buyer shall not unreasonably interfere with the use of the Premises and shall cause no 

physical disruption or damage to the Premises. Any such access under this Article 7 shall 

be at Buyer’s sole risk. Buyer hereby indemnifies and agrees to defend, protect and hold 

Seller harmless from and against any and all claims, losses, costs, damages or expenses 

resulting from any of said inspections, provided, however, that this indemnity shall not 

apply to any liability, loss, cost, damage or expense arising directly and primarily from 

any act of gross negligence or willful misconduct of Seller or Seller’s agents, employees 

or contractors. The provisions of this section shall survive delivery of the deed or the 

termination hereof. 

8. Title. 

8.01 Buyer shall be entitled to conduct the due diligence with respect to 

the Premises. Except as otherwise provided herein, the Town of Lexington makes no 

warranty or representation whatsoever as to its title or the condition of the Premises. 

(A) Buyer may, at its expense, undertake such title 

examinations as Buyer deems appropriate during the twenty (20) days following the date 

of this Agreement (the “Due Diligence Period”), and if Buyer determines that the title in 

any respect does not conform with the provisions of this Agreement, Buyer shall so 

notify Seller in writing on or before the end of the Due Diligence Period (the “Due 

Diligence Date”). Any notice of defect in title given by Buyer to Seller shall contain 

specifics of the alleged defect and the date of Buyer’s title report. Upon the giving of 

Buyer’s title notification then, except with respect to defects or objections listed in 

Buyer’s title notification or arising from and after the date of Buyer’s title report, Buyer 

shall be deemed to have waived any and all defects, objections or matters to the state of 

title existing as of the date of Buyer’s title report, and any and all such defects, objections 

or matters so waived shall constitute permitted encumbrances hereunder. In addition, if 

Buyer fails to deliver Buyer’s title notification by the Due Diligence Date then Buyer 

shall be deemed to have waived any and all defects, objections or matters to the state of 

title existing as of the date hereof, and any and all such defects, objections or matters so 

waived shall constitute permitted encumbrances under this Agreement. 

(B) If Seller has received from Buyer timely notification of any 

respect in which Seller’s title does not conform with the provisions of this Agreement, 

and if the title defect can be removed by the expenditure of amounts not exceeding 

$2,500.00 (exclusive of amounts necessary to pay off and discharge financial 

encumbrances such as mortgages and taxes), Seller shall use reasonable and diligent 

efforts to remove any defect in title, in which event Seller shall give written notice 

thereof to Buyer as promptly as practicable after the cost of removing the title defect is 

determined by Seller. If the cost of removing the defect in title exceeds $2,500.00 

(exclusive of amounts necessary to pay off and discharge financial encumbrances such as 

mortgages and taxes), Seller shall give written notice thereof to Buyer as promptly as 

practicable after the cost of removing the title defect is determined by Seller, and in that 

notice Seller shall either indicate Seller's intention to (i) use reasonable and diligent 

efforts to remove the title defect or (ii) elect to terminate this Agreement. Should Seller 

so elect to terminate, the termination shall become effective upon the effective date of 

that notice, unless Buyer elects to remove, at its cost, the defect in title in which event the 

payment due at the time of delivery of the deed shall be reduced by a sum equal to the 

costs incurred by Buyer to remove the defect in title or $2,500.00, whichever is smaller. 

If Seller, having undertaken to remove title defects under this provision, is unable within 

thirty (30) days of notice of the title defect to remove the title defect or to arrange for its 

removal at the Closing, Seller shall so notify Buyer and this Agreement shall terminate 

on the fifteenth (15th) day following the date of that notice unless Buyer makes an 

election to remove the title defect, as provided above. 

(C) If this Agreement is terminated under the provisions of this 

Section 8.01, the Deposit shall forthwith be refunded to Buyer (with interest), all other 

obligations of the parties shall cease and this Agreement shall be void and without 

recourse to the parties hereto. 

8.02 If Seller is unable to remove any defects in title as provided above, 

Buyer shall have the right to elect to accept the Premises with the title and/or in the 

condition that Seller can deliver and to pay therefor the purchase price without deduction, 

in which case this Agreement shall be automatically reinstated and Seller shall convey 

the Premises to Buyer as provided herein. Any such election by Buyer shall be exercised 

by written notice from Buyer to Seller. 

9. Obligations and Agreements. Buyer agrees to the following obligations 

and agreements which shall survive the Closing hereunder or the early termination 

hereof, as applicable: 

9.01 Buyer shall release, defend, indemnify and hold Seller harmless 

from and against any and all claims, damages, losses, penalties, costs, expenses and fees 

(including without limitation reasonable legal fees) attributable to the physical and 

environmental condition of the Premises. 

9.02 No member, officer, employee or other principal, agent or 

representative of the Town of Lexington or any other agency, board or commission 

associated with Seller shall ever be personally liable to Buyer, nor shall Seller ever be 

liable to Buyer for indirect, incidental or consequential damages. 

10. Broker. The parties stipulate that no broker or real estate agent is entitled 

to a commission from this transaction. The Buyer agrees to indemnify and hold the 

Seller harmless from all loss, cost, damage or expense arising out of or as a consequence 

of claims for brokerage commissions asserted by third parties. 

11. Option to Purchase. If Buyer elects to sell the Premises at any time, Seller 

shall have the option to purchase the Premises at a purchase price equal to __% of the 

Fair Market Value (as hereinafter defined) of the Premises (the “Discounted Purchase 

Price”). This Discounted Purchase Price reflects the discount, if any, off of the fair 

market value of the Premises that Buyer is receiving as part of this transaction. 

Prior to offering the Premises for sale to third parties or accepting any third party 

offers, Buyer shall give written notice (“Buyer's Notice”) to Seller of Buyer's desire to 

sell the Premises. If Seller is interested in buying the Premises, Seller shall give written 

notice (“Seller's Notice”) to Buyer of Seller's desire to establish the Fair Market Value of 

the Premises within sixty (60) days of receipt of Buyer's Notice. Following receipt by 

Buyer of such notice from Seller the parties shall cause the Fair Market Value of the 

Premises to be determined in the manner hereinafter set forth. Seller shall then have the 

option to purchase the Premises for the Discounted Purchase Price. The terms of this 

Option to Purchase shall be included in the deed to Buyer. 

For the purposes hereof, “Fair Market Value” means the fair market value of the 

Premises, as determined by considering the cash price for delivery of title to the same in 

an unencumbered state and without taking into consideration any use limitations on the 

Premises, that a knowledgeable and informed and willing buyer of the same would pay to 

and be accepted by an informed and willing seller. The procedure for determining the 

Fair Market Value of the Premises shall be as follows: The Seller and Buyer shall each, 

within twenty (20) days from the date of Seller's Notice, engage the services of a duly 

qualified, disinterested real estate appraiser or appraisal firm of recognized competence in 

the Greater Boston Area, meeting the qualifications of MAI (Member, Appraisal 

Institute), or SREA (Senior Real Estate Appraiser, Society of Real Estate Appraisers), re-

certified status, the respective fees of such appraisers to be paid by each party separately. 

If either party shall fail to engage an appraiser as provided herein, the appraiser engaged 

by the other party shall appoint a second such appraiser, whose fee shall be charged to 

and paid by the party so failing to engage an appraiser. The two appraisers shall appoint 

a third such appraiser meeting the qualifications set forth above, the fees of such third 

appraiser to be divided equally between the parties. The three appraisers so appointed 

shall make such market studies as they deem necessary and agree upon a Fair Market 

Value for the Premises (as described hereinabove) as of the applicable date, and shall 

report to Seller and to Buyer, in writing, the results of such market studies and the Fair 

Market Value so arrived at within forty-five (45) days of their engagement, and, absent 

fraud or bad faith, such Fair Market Value shall be deemed agreed upon and binding as 

the Fair Market Value of the Premises. If the three appraisers cannot agree on a Fair 

Market Value for the Premises, then the Fair Market Value of the Premises shall be 

determined by arbitration under the Real Estate Valuation Arbitration Rules of the 

American Arbitration Association as in effect at such time, the cost of which arbitration 

shall be apportioned equally between the parties. Within one hundred twenty (120) days 

after the Fair Market Value of the Premises has been so determined in any instance (the 

“Election Date”), Seller shall give to Buyer written notice of its determination whether or 

not to exercise its option to purchase the Premises for the Discounted Purchase Price. If 

Seller so elects to purchase the Premises, such election shall be binding and the parties 

shall do such things as shall be preferable or necessary in order to enable the purchase of 

the Premises to be made by Seller on the date specified therefor by notice from Seller to 

Buyer (the “Repurchase Closing Date”), including requesting Town Meeting approval of 

such purchase by Seller. The Repurchase Closing Date shall be no later than ninety (90) 

days after the Election Date. Notwithstanding the foregoing, Seller shall not be required 

to purchase the Premises if Town Meeting has not approved the purchase and any 

required funding before ninety (90) days after the Election Date. In such a situation, 

Seller shall be entitled to terminate its option to purchase by written notice to Buyer and 

Buyer shall be entitled to sell the Premises to a third party in accordance with the terms 

of this Article 11 set forth below. 

On the Repurchase Closing Date, Buyer shall convey title to the Premises in accordance 

with, and the Premises shall otherwise be in compliance with, the following standards: 

 (a) Title Standard: On the Repurchase Closing Date, Buyer 

shall by quitclaim deed convey to Seller good and clear record and 

marketable title to the Premises subject to and with the benefit of the 

following matters only: 

(1) Those matters of record subject to which the 

Premises was conveyed by Seller to Buyer. 

(2) Real estate taxes not yet due and payable 

and special assessments which are not yet due and payable. 

(3) Such other matters as Seller shall have 

agreed in writing to accept. 

The closing of the repurchase shall occur at such time on the Repurchase Closing Date 

and at such location in the Greater Boston Area as Seller shall specify. At and as a 

condition to the closing the parties shall: (1) execute and deliver all instruments 

reasonably necessary or appropriate to consummate the transaction, as determined by 

Buyer's and Seller's counsel, and (2) be in compliance with the respective conditions for 

the benefit of the other as hereinafter set forth. Without limiting the generality of the 

foregoing, but subject to the provisions of this Article 11, Seller shall have no obligation 

to proceed to acquire the Premises, notwithstanding its election to do so, unless the 

following conditions precedent hereunder shall be satisfied on the Repurchase Closing 

Date or waived by Seller: 

 (i) The Premises in all respects (including condition and rights of 

possession) shall be in compliance with the Title Standard set forth hereinabove. 

 If Seller does not give Buyer notice of Seller's desire to establish the Fair Market Value 

of the Premises within thirty (30) days of receipt of Buyer's Notice or does not exercise 

its option to purchase the Premises as provided herein, Buyer may sell the Premises to a 

third party at any price for a period of one (1) year from the date of Buyer’s Notice, after 

which time the provisions of this Article 11 will once again apply to Buyer. 

To avoid any claim of the application of the Rule Against Perpetuities, the parties agree 

that all performance under this Option to Purchase must occur within ninety (90) years of 

the date of this Agreement. 

The provisions of this Article 11 shall not be construed to apply to (a) bona fide 

mortgages to recognized lending institutions of the Premises, or any part thereof, or to 

sales or other proceedings for the foreclosure thereof; or (b) to easements to any 

municipality or utility company required for the installation and/or maintenance of 

drainage, sewage, electric, gas, water and electric lines and appurtenance to and from the 

Premises; provided, however, that the provisions of this Article 11 and the option to 

purchase set forth herein shall apply to a subsequent sale of the Premises after foreclosure 

proceedings or the grant of a utility easement and shall run with the Premises. 

12. Payment in Lieu of Taxes. If the Buyer is exempt from real estate taxes, 

the Buyer shall make a payment in lieu of taxes of $5,000 a year to the Town, which 

payment shall be made in advance beginning January 1, 2013 and shall increase by 2.5% 

annually. 

13. Miscellaneous. 

13.01 This Agreement shall be binding upon the parties hereto, their 

heirs, assigns and successors in interest. This Agreement may not be assigned by Buyer. 

13.02 All amendments to this Agreement, if any, shall be in writing and 

must be approved and signed by Seller and Buyer. 

13.03 In each and every respect, the provisions of this Agreement shall 

be construed in a fashion consistent with the purposes of this Agreement, as stated in 

Article 1. 

13.04 This Agreement shall be governed by the laws of the 

Commonwealth of Massachusetts as such laws are applied to agreements between 

Massachusetts residents entered into and to be performed entirely within said state. 

13.05 This Agreement may be executed in two or more counterparts, 

each of which shall be deemed an original, but all of which together shall constitute one 

and the same instrument. 

13.06 Prior to execution of this Purchase and Sale Agreement, (a) Buyer 

will execute a “Disclosure of Beneficial Interests in Real Property Transactions” 

certificate as required by G.L. c. 7, § 40J, (b) Buyer will file this form with the 

Massachusetts Division of Capital Asset Management, and (c) Buyer will deliver a date-

stamped copy of said form to Seller. A copy of the form that was included with the 

Response to RFP is attached hereto as Exhibit E. 

13.07 In accordance with G.L. c. 62C, § 49A, Buyer shall certify, 

substantially in the form attached hereto as Exhibit F, under the pains and penalties of 

perjury, that Buyer has complied with all laws of the Commonwealth of Massachusetts 

relating to the payment of taxes. Such certification shall be made again and executed as 

of the time of Closing. 

13.08 This Agreement is solely for the benefit of the parties hereto, and 

nothing herein shall be deemed to create enforceable rights in third parties or shall be 

referred to in interpreting independent rights and obligations of third parties. 

13.09 Whenever notice must be given in writing under the provisions of 

this Agreement, such notice must be either hand delivered or sent by certified mail, return 

receipt requested, postage prepaid and addressed to the party at the following: 

If to Seller: Carl Valente 

 Town Manager 

 Town of Lexington 

 Lexington Town Hall 

 1625 Massachusetts Avenue 

 Lexington, MA 02420 

 If to Buyer: __________________________ 

 __________________________ 

 __________________________ 

 __________________________ 

 __________________________ 

 Notice will be deemed to have been given when delivered by hand or on a 

date which is three (3) business days from the date of mailing when notice is sent via 

certified mail as provided above. 

13.010 The parties to this Agreement represent and warrant that any and 

all actions necessary to authorize the undersigned to execute and deliver this Agreement 

have been completed and that this Agreement shall be enforceable against each party in 

accordance with the terms hereof. At the time of the execution of this Agreement, and as 

applicable, Buyer shall provide certificates of legal existence and good standing, a 

certificate evidencing the authorization of Buyer to transact business in Massachusetts 

and to Seller’s reasonable satisfaction the authority of Buyer to enter into and carry out 

the obligations of this Agreement. 

[The remainder of this page has been intentionally left blank.] 

IN WITNESS WHEREOF, the parties have caused this Purchase and Sale 

Agreement to be executed as of the date first above written. 

WITNESS BUYER: 

_______________________ _________________________________ 

Name 

Title 

SELLER: 

TOWN OF LEXINGTON 

_______________________ By:______________________________ 

Carl Valente 

Town Manager 

Duly authorized 

EXHIBIT B 

SITE PLAN 

EXHIBIT C 

GIS MAP 

EXHIBIT D 

DISCLOSURE OF BENEFICIAL INTERESTS 

Disclosure of Beneficial Interests in Real Property Transaction

This form contains a disclosure of the names and addresses of all persons with a direct or indirect beneficial interest in the real estate transaction described below.  This form must be filed with the Massachusetts Division of Capital Asset Management, as required by M.G.L. c. 7, sec. 40 J, prior to the conveyance of or execution of a lease for the real property described below.  Attach additional sheets if necessary.

Public agency involved in this transaction: ______________________________________

                                                                                (Name of jurisdiction)

Complete legal description of the property:

3.    Type of transaction:   __ Sale    __ Lease or rental for ____________________ (term):

4.    Lessor(s):  _____________________________________________________

       Lessee(s):    ________________________________________________

Names and addresses of all persons who have or will have a direct or indirect beneficial interest in the real property described above.  Note: If a corporation has or will have a direct or indirect beneficial interest in the real property, the names of all stockholders must also be listed except that, if the stock of the corporation is listed for sale to the general public, the name of any person holding less than ten percent of the outstanding voting shares need not to be disclosed.

Name                                                               Address

_______________________________________  ________________________________

_______________________________________  ________________________________

_______________________________________  ________________________________

_______________________________________  ________________________________

5.   None of the persons listed in this section is an official elected to public office in the Commonwealth of Massachusetts except as noted below:

Name                                                                        Title or position

________________________________________  _________________________________

________________________________________  _________________________________

This section must be signed by the individual(s) or organization(s) entering into this real property transaction with the public agency named in items 1.  If this form is signed on behalf of a corporation, it must be signed by a duly authorized officer of that corporation.

The undersigned acknowledges that any changes or additions to item 4 of this form during the term of any lease or rental will require filing a new disclosure with the Division of Capital Planning and Operations within 30 days following the change or addition.

The undersigned swears under the pains and penalties of perjury that this form is complete and accurate in all respects.

Signature:

_____________________________________________

Printed Name:

_____________________________________________

Title:


_____________________________________________

Date:


_____________________________________________
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