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Lease-Purchase of Former Greene Elementary School
Advertisement and Lease Description

REQUEST FOR PROPOSALS ADVERTISEMENT

The City of New Bedford {the “City™} hereby solicits proposals from qualified proposers Lo enter into a long-term {(25-year) lease-
purchase agreement pursuant ko which the proposer will lease the former Thomas A Greene Elsmoentary School Tor the purpose of
operaling a pre-ashaol, day care, head starf, or related elementary school facility.  The lease-purchase apreement shall commenee on
July 1, 2022, ‘The sutject parcel is located at 32 Madison Street, New Bedlord, containg 17,310 square feol, more or less, and is
shown on City of New Bedford Asscssor’s Map 42 as Lot | (the “Land™). The Land is improved by a building formerly kmown as the
Greene I'lementary School {the “School® or the “Building”, and, with the Land, the “Property™). The Property has been used sinece
1992 as the home of the PACE Head Start Program, which has a lease on the Property that expives on June 30, 2022, There is off
street parking for approximately ben (109 cars,

The City has established a mindmum annual base rent of Dallars {$57,000) to be paid for the first lease year, which base rent shall
increase annually by at least three percent (3%) during the term of the lease. Payments will be made in equal monthly installments, in
advance. At the expiration of the lease tern, the suecessful propuser may purchase the Froperty for One Dollar (51.00) or, should the
lessee exercise its right to purchase the Propetty prior ko the expiration of the lease term, upon the payment of sums equal to the bass
tent for the balance of the lease term.

Interested parties may obtain the Reguest for Proposals al the City of New Bedtord Purchasing Department, 133 William Street, Room
208, New Redtord, Massachusetts 02740, dwring normal bosincss hours {Monday through Friday, 8§:30 AM - 4:00 PM) or by
contacting at {phone) and {cmail).

The Bequest for Proposals will be available for pick-up at the above address on . L2018,

Each propesal must contain a Non-Price Proposal and a Price {Rent) Proposal submiited together in a simgle scaled envelope, clearly
marked “Propusal for Lease-Sale of 32 Madison Street” alonpg with the name of the proposer in accordance with the submission
requirgments set forth in the Request for Proposals. A proposnl deposit of Five Thousand Dollars ($5000) shall be subrmitked with
each proposai  in the form of bank check, certified check or Bid Bond, and shall be made payable 1o the City of New Bedford,
Magsachusells, Proposers shall submit one (1) original and five {3) copies of each Non-Price and Rent Proposal.

Questions concerning this Request tor Proposals shall be submitted in writing to: Susan Bruce, 133 Willizm Street, New Bedford,
MA, and must be reccived by the City on or before 10:00 AM. on 2019, Questions must be hand-delivered, mailed,

of faxed priot o the submission deadling, A written Addendum to this RFP responding to the questions will be e-mailed or faxed o
all partics on record as having obtained the RFP.

The Purchazing Departtnent will receive and open all proposals in the office of the Purchasing Agent, Room 208, City Hall, 133
William Street, New Dedford, Massachusens, 02740, Proposals shall be opened publicly at the time and place designated in the

advertisement.

Proposals must be reccived no bater than:
2019
3:00 P.M. Eastern Timd




The City reserves the right unilaterally to extend the time for award for up to sixly (60) days after the scheduled award date.
Thereafter, award date may be extended by mutval agreement of the City and apparent high bidder.

A PROPOSAL THAT DOES NOT WNCLUDE THE PROPOSAL DEPOSIT OF 55,000 WILL BE REIECTEL. After bides have
been opened, no proposal may be withdrawn for a perfod af ane hundred twenty (120) days, except as provided for in this RFP.

Proposers ara required to submit one (1) original and five (3) copies of the Proposal Package. All proposals must includs a signed and
completed Non-Collusion Form, Certificate of Tax Comphiance, Certificate of Authority, and Disclosure of Beneficial [nterest
Steternent. Meither this adyertisemnent nor the Reguest for Froposals constiteies an offer.

The City is the Awarding Authority and resarves the right to walve any informality it deems miner in this golicitation. The Awarding
Authority also reserves the right to reject any or all proposala or to accept a proposal that does not offer the highest pricefront iF it
deems it in the bast interest of the City.

The schedule of this solicitation is as follows:

Sehedule

Advertise Solicitation

Solicitation Available

Final date for submission of questions

Responses Due

Distribute Proposals to Comnmittes

Fecommendation to Trepsurer

A vard

AWARDING AUTHORITY
CITY OF NEW BEDFCGRD
133 William Steeet

ew Bedford, MA 02740




Lease-Purchase of Former Greene Elementary School
Site Information

1.1 Lease Yision

The City of New Bedford (City) is seeking proposals lor the lease of the parcel of land located at 32
Madison Strect, New Bedford, containing 17,310 square fzet, more or less {the “Land™), with the
former Greene Elementary School thereon (the “School” or the “Building”, and, with the Land, the
“Property™), as an opportunity to continuc its existing educational operation as a day care, pre-
school, head siart, or other related pre-clementary school level facility to serve low and modcrate

income families throughout the City.

1.2 Praject Objectives

The Scheol is situated in New Bedford’s downtown urban section and serves a densely populated
ared. A sipnificant number of potential clients are within walking distance ol the School, The City's
primary objcctive for this Property is to continue its present use as a day care, pre-school, head start,
or other related pre-clementary school level facility te serve low and mederate income families
throughout the City, The successful proposer will lease the Property for a period of twenty-five {25)
yeurs with un option to purchase the Property upon the cxpiration of the leasc in its then as-is

condition for payment of Cne Dollar ($1).

2.1 Legal Description

‘The Property is identified as Lot 1 on City of New Bedford Assessor’'s Map 42 and zoned
Residential C.

2.2 Property History

The School was operated by the City as the Thomas A. Greene Elementary School until 1992, when
it was leased to People Acting in Community Endeavors, inc. (PACE). PACE has operales a Head
Start Program on the Property up to the present date and has a lease on the Properly that expires on
June 30, 2022,

2.3 Property Description and Use

The Property consists of approximately 17,310 square feet of land with a three (3}-story plus
bascment brick school building constructed arcund 1910, The voning is Resideniial C. The School
is brick construction with a slate roof. The attached Assesseor’s Card shows the actual building




dimensions. The building foolprint is approximately 82 fi. x 79 ft. There is a paved 8000 sq. ft.
lined parking lot on site with 10 spaces.

The basement, first floor, second floer, and finished altic each have 7,542 sq. 1., for iolal of 30,170
+- 5q. ft. of useable space. There is clevator access to all four levels. The heal is gus forced hot
water. The Building was gencrally remodeled in 1991 and is in average condition. The Building is
handicapped accessible.

2.4 Transportation Access

The area is serviced by SERTA bus route and is within watking distancc of the SERTA bus station at
the comer of Pleasant and Elin Streets.

2.5  Environmental Site Assessment and Planned Remediation

‘The City is not aware of any contamination being present on the Property and, to the City’s actual
knowledge, there have been no remediation measures conducted on the Property. There are no City
records ol oil spillage or other hazardous waste releases at the Property. Proposers arc cautioned
that they will accept the Property in its AS-IS condition, and agrce that the City has made no
representations or warranties as to the condition of the Property, including, without limitation, as to
the presence of any hazardous materials or substances within the Properly.

2.6 Utilitics

The Property is well served by electric, gas, City water, City wastowater, and tclecommunications
infrastructure.

2.7 Assessed Value

Building: $1,318,800
Yard items: $6,400
Land Value: $94,100
Total: §1,416,5300

‘The Property is presently leased for $50,000 per vear,

2.8 Available Economic Development Incentives

The long-term lease-purchase agreement provides opportunitics not othcrwise available for grants
and other financial ineentives relating to the provision of pre-school education.

2.9 Proposal Assumptions

Any new tenant must obtain an cecupancy permit from the City’s Inspectional Serviecs Department.
Any moedifications to the Property will require a building permit from the Inspectional Services
Department. Uses similar to present use as day care, Head Start, pre-school, efe, will also require
Board of Health inspeetions. The Property is subject to annual fire and building inspections to
cnsure compliance with all applicable Fire and Building Code provisions.

&



2.10  Site Investigation

‘The City shali give the selecled proposer the opportunity to conduct such inspections, tests, studies
as it deems necessary or convenient to satisfy itsclf as to the condition of the Property and determine
if it is suitable lor the proposer’s intended use, including, without limitation, environmental
assessments, all as set forth more particularly in Section 4.2 and on the terms and conditions stated
in the Site Access Agreement attached hereto and incorporated hercin {Attachment K).

2.11  City of New Bedford Taxes

While the Property is presently tax-exempt, proposers are advised (o review the provisions of G.L. ¢.
59, §2B.

2.12 Minimum Bent

The Cily has established a minimum annual base rent of Fifty-Seven Thousand Dollars
{357,000 to be paid over the course of a twenty-five (25} vear lease term, to be paid in advance in
equal monthly installments, with rent being increased annually by at least three percent {or such
higher number as the proposcr may offer). At the expiration of the lease term, the successful
proposer may purchasc the Property for One Dollar {$1.00). The City may rcject any rent proposal
offcring base rent in an amount less than the mimimum bid specified herein. Since the amount of the
base rent paid is an important evaluation criterion, propoxers are encowraged to offer move thun the
minimum buse renf amount stated herein.

Proposers are advised that the suecessful proposcr, in addition to paying the City the minitnum base
rent for the Preperty, will be responsible for any and all payments related to the Property during the
term of the lease, including, without limitation, utilities, laxes, insurance, and costs of maintenance,
repair and/or replacement,

The City is interested in leasing the Property at the highest base rent. [Towever, the City reserves the
right to make an award to a propesal that offers other than the highest base rent. The City will
consider the overall valuc of the offer based on the selection criteria sct forth herein.

2,13 Lease-Purchase Agreement

The suceessful proposer (“Lessee™) and the City shall enter into a lease-puichase agreement
substantially similar to the Lease-Purchase Agreement attached hereto as Exhibit L and incorporatcd
herein (the “Agreement™) within thirty (30} days from the date of the award (the “Execution Datc™).
The term ef the Agrcement shall commenec at the expiration of the Diligence Period (the
“Commencement Date™), as set forth more particularly below. Lessee will pay the City annual base
rent {in the minimum amount of $57,000 per year) over lhe lerm of the twenty-five (25)-vear lease,
to he paid in equal moenthly installments in advance on or before the first day ol each month, with
base renl increasing every year by at least three percent (3%). At the expiration of the term of the
Agreement, the City will canvey the Property to Lessee upon satisfaction of all terms and conditions

zet forth in the Agrecment.



Proposers are advised that neither the base rent payments nor any other payments made under the
Agreement shall establish any equity in the Property, and Lessce shall not accrue or be entitled to
any equity in the Property by virtue of payment of any sums due under the term ol the Agreement, il
being understood that the payments made under the Agreement during the lease term are a fee 1o be
paid to the City for the use and/or occupancy of the Property. In the event that the Agreement is
terminated for any reason other than the Cily’s default, the City shall have no obligation whatsoever
to make any payments or refund any payments to Lessee.

The Agreement will be a triple-net lease, and Lessee shall be solely responsible for the repair and
maintenance of the Property, including the improvements thereon, and payment of insurance and

taxes.

While the City believes that the information provided in this RFP, including all exhibits and
addendums, if any, is accurate, the City makes no represeniation or warranty, express or implied,
as fo the accuracy and/or completeness of the information in this RFP, The proposer assumes
all risk in connection with the use of the information, and releases the City from any liability in
connection with the use of the information provided by the City. Further, the City makes no
representation or warranty with respect to the Property, including withaut limitation, the
value, quality or character of the Property or it fitmess or suitability for any particular use
and/or the physical and environmental condition of the Property. The Property will be sold in
its *AS8-I8” condition.

Each proposer shall undertake its own review and analysis (due diligence) concerning the
physical and environmental condition of the Property, applicable zoning amd other land use
laws, required permits and approvals, and other development, ownership, and legal
considerations pertaining to the Property, and the use of the Property, and shall be responsible
for applying for and obtaining any and all permits and approvals necessary or convenient for
the proposer’s use of the Property. All costs and expenses of using the Property, including
without limitation, all costs of permitting and improvements, shall be the sole responsibility of

the successful proposer.



Lease-Purchase of Former Greene Elementary School
Selection Process

11 Evaliration of Proposals

All Proposal Packages submitted in response to this Request for Proposals will be opened in public
at the deadline for the submission of proposals and thercafter reviewed by an Evaluation Committee.
The Evaluation Committce will scrcen cach Proposal Package to cnsurc that all submittals required
by the Requesi for Proposals are included and that the proposal meets the Minimum Evaluation
Criteria set forth below, The Evaluation Commiitee then will review each proposal that it considers
complete and to have met the Minimum Evaluation Criteria against the Comparative Evaluation
Criteria set forth below and assess which proposals are highly advantageous, advanlageous, not
advantagcous or unacceptable.

The Evaluation Committee shall make its recommendation to the City Council Property Committee
aller all qualified proposals have been evaluated. The City will choose the proposal that it dcems to
be in the best interests of the City, taking inlo consideration the rent and the other evaluation criteria
set forth in the Request for Proposals. The Committee and/or other City officials may interview
and/or meet with some or all of the proposers and ask guestions regarding their respective proposals,
in its sole discretion. The City reserves the right, in its sole discretion, to reject at any time any or all
proposals, to withdraw the REP, to sclcet finalists to submit and ncgotiate a more fully-developed
response, to negoliale with one or more proposers, and/or negotiate and lease the Property on terms
that are not materially different rom those set forth herein. The Cily also reserves the right, at any
time and to waive strict compliance with terms and conditions of this RFP or to entertain reasonable
madifications or additions to selected proposals provided the same are not materially difterent from
the tcrms set forth herecin, Turther, the City may cancel this Request for Proposals, reject in whole or
in part any and all proposais, or refusc to cnter into a lease for the Property, if the City determines
that such cancellation, rejcction or refusal serves the best interests of the City.

Proposer agrees that by submission of its proposal that it will not withdraw or modify its original
price proposal if the City and Proposer do nol agree as a result of negotiations to modify the originai
price offered by Proposer.

32 Evaluation Criteria

Fach proposal must be sufficiently detailed and contain sufficient information to permit the
Evaluation Committee to determine if the proposal has satisfied the Minimum Evaluation Criteria
and is able to evaluate the proposal under the Comparative Evaluation Criteria, both of which are set
forth below.



A. Minimum Evaluation Criteria:

Fach proposal must comply with the submission requirements set forth below, which are generally
referred to as “Miniouun Evaluation Criteria™:

1. Proposal Package

Each Proposal Package must contain two parts: {a) the Non-Price Proposal, which addresses the
Comparative Evaluation Criteria, and {b) a completed Rent Proposal, in the form attached to this
RFP as Attachment A, Both the Rent Proposal and the Non-Price Proposal must be submilted
together in a sealed envelope, referred to as the “Proposal Package.” The name of the person or
cntity submitting the Proposal Package and the titic of the project, “Proposal for Lease-Furchase
of Greene Elementary School” must also appear on the outside front of the submittal. Each page
of the binder should be numbered consecutively from the beginning of the responsc through all
appended material.

2. Qualifications

Gach Non-Price Proposal shall include at least the following items in the binder marked
“Qualifications™:

a. A detailed description of the proposer that illustratcs the proposet’s qualifications to fulfill
the requirements of this Reguest for Proposals,

b. Buckground data and qualifications of all participants {individuals and organizations) who
will play a role in the educational program(s) to be provided.

¢. An cntity background statement (or the proposer, to include:

Name of legal entity;

Addresses and telephone numbers of all entity offices;

Structure of cntity, i.e., individual, partnership, corporation, [.1.C;

Size of enlily;

Years entity has been in business;

Current finaneial statement and balance sheet and lender commitments to the

entity;

Names of principals in the entity;

Education and experience of entity principals and those who will be working at

the school;

s Names of those in the entity who will be working at the school and a copy of
their licenses, registrations or certifications (if applicable);

s The name, address and ielephone numbcr of individuals who are familiar with
the entity and can be conlacted as references;

o A list of any actions taken by any regulalory agency or litigation involving i(he

entity or ils agents or cmployees with respect 1o any past school operations.

* B 8 % 8 @

d. Basic submittals, to include:
¢ A signed and dated Rent Proposal Form, Attachment “A” hereto,

L0



An executed Tax Compliance Certification, Attachment “B” (individuoal} or
Attachment “C” (corporate or other legal entity) hereto.

An cxecuted Disclosure of Beneficial Interests in Real Property Transaction,
Atftachment “D* hereto.

An execuled Cerliflicale of Non-Collusion, Attachment “E” hereto.

If an entity submits the proposal, an exccuted Cerfificate of Authority,
Attachment “F" hereto. _

An executed Affidavit of Non-Conyiction of Crimes Relaled o Arson,
Attachment (" hercto.

An executed Acknowledgmeni of Solicitation Requirements, Attachment “H”
hereto.

An identification of the properties that the proposer owns in the City of New
Bedford, if any, and the tax history of said property, Attachment “1™ hereto, will
be reviewed by the City of New Bedford. A proposer cannot be delinquent in the
payment of taxes on any property in the City of New Bedlord or must be current
in a pre-existing repayment agreement with the City of New Bedtord Treasurer’s
Office. Proposers must also state if the City of New Bedford has ever foreclosed
on property they have ever owned and describe the circumstances that resulted in
the foreciosure(s).

A disclosure of proposer’s history of violations of the Health Code and Building
Code, Attachmcnt “J” hereto, which will be reviewed by the City of New
Bedlord, Proposers must also state if they currently own any properties on
which there are outstanding Health or Building Code violations.



B. Comparative Evaluation Criteria:

The Lvaluation Committec will usc the following Comparative Evaluation Crileria to evaluate the
Non-Price Proposal. Proposers are advised to reference these Comparative Evaluation Criteria when
preparing their proposals and to submil sulficient information under euch category to permil the
Evaluation Committes to fanrly and responsibly assess the proposals.
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33 Submission Reguirements

Each proposal must contain a Non-Price Proposal {in a szaled envelope) and a Rent Proposal (in a sealed
envelope), which are submitted together in a single sealed envelope, clearly marked, “Preposal for
Leasc-Purchasc of Greenc Elemcentary School,” along with the name of the proposer in accordance with
these submission requirements. A proposal deposit of $5.000 shall be submitted with each proposal in

the form of certified or bank check, or Bid Bond, pavable 1o the City of New Bediord, Deposils will be

returnad to the unsuccesstul proposers. In the event that the successful proposer fails, through no fault
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of the City, to mect all requirements of this Request for Proposals or enter into a Lease-Purchase
Apgrcement for the Property, the City will retain the proposal deposit. The proposal deposit will be
remifted to the sucecessful proposer alter the Lease-Purchase Agreement 1s executed and may be applied
to the security deposit due under the lease.

In arder to be considered for selection, proposers shall submit a complete response to this Request
for Proposals. ONE ORIGINAL AND FIVE COPIES of the Proposal Package, each with the
MNon-Price and Rent Proposal, must be submitted to the Purchasing Agent.

All proposals will be rcceived by the Purchasing Depariment, in the Office of the Furchasing
Agent, Room 208, City Hall, 133 William Strect, New Bedford, Massachusetis, 02740,

. Proposals willbe received
l ._P.M. Eastern Tim¢

A proposer may corrcct, modify, or withdraw a proposal by writtcn notice received by the
Purchasing Agent prior to the time and date set for the proposal opening. Proposal modifications
must be submitted in & sealed envelope clearly labeled "Moedification No._ .” Lach modification
must be numberad in sequence, and musi relerence the original Request for Proposals. No proposal
may be with withdrawn or the rent proposal changed subsequent (o the opening of the proposals for
g period of one hundred twenty (120) days after the date of the proposal apening, excluding
Saturdays, Sundays and legal holidays.

Alter the propesal opening, a proposer may not change any provision of the proposal in a manner
prejudicial to the interests of the City or fair competition. Minor inlormalities may be waived, or the
proposer will be allowed to correct them. If a mistake and the intended correct proposal are clearly
evident on the face of the proposal document, the mistake will be corrected to reflect the intended
correct proposal, and the proposer will be notified of the correction in writing; the proposer may not
withdraw the proposal, A proposer may withdraw a proposal if a mistake is clearly evident on the
face ol the proposal document, but the intended correct proposal is not similarly evident.

A proposal must be signed as follows: (1) if the proposcr is an individual, by her/him personally; (2)
if the proposer is a partnership, by the name of the partnership, followed by the signaturc of each
general pariner; and (3) 1( the proposer 1s 4 corporation, by the authorized officer, whose signature
must be attested to by the Clerk/Secretary of the corporation and ihe corporate seal affixed,

If the proposal iz being submitted by an entity other than an individual, partnership or corporation,
the proposal must include written evidence of the proposer’s authority from the entity to submit the

proposal in the form of legally binding documeniation.

To be eligible for consideration, proposcrs must submit a completed Propesal Packet including all of
the following documents, except as may otherwisc be specifically noted:

¢ (ity of New Bedford Rent Proposal Form: Proposals must include a compleied Rent
Proposal Fonn for the Property, {Attachment A hereto).
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34

Ceriiftcate of Tax Compliance: The proposal shall include either the individual or
corporate or other legal entity Certificate of 1'ax Compliance I'orm {Attachment B or
Attachment C hercto}, demonstrating payment of all Massachusetts state taxes, ete.

Disclosure Statement of Beneficial Interest: The Proposal Package must include a
completed Disclosure Statement of Beneficial Interest, as required by MGI., Chapter 7C,
Section 38 (Attachment D hersto).

Certificate of Non-Collusion: The Proposal Package must include a completed Certificate
of Non-Collusion (Attachment E hereto).

Corporate Authorization: if a corporation submits a proposal, the Proposal Package must
include an executed Vot of Corporation Authorizing Execution of Corporate Agreements
(Attachment “F* hcreto}).

Non-Conviction Affidavit Re: Arson: An executed Aflidavit of Non-Conviclion of’
Crimes Related to Arson (Attachment “G* hereto).

Acknowledgment: An executed Acknowledgment of Solicitation Requircments,
{Attachment “H” hereto).

Tax Status and History Disclosure: A statement of proposer’s property fax history,
{Attachment “1” hereto), which will be reviewed by the City of New Bedford. A proposer
cannot be delinquent in the payment of taxcs on any property in the City of New Bedford or
must be current in a pre-exisling repayment agrecment with the City of New Bedford
Treasurer's Office. Proposers must also state if the City of New Bedford has ever foreclosed
on property they have ever owned and describe the circumstances that resulted in the
foreclosure(s).

Health and Building Codes Vialations Disclosure: A statcment of proposer’s history of
violations of the Health Code and Building Code, (Attachment “J” hereto), which will be
reviewed by the City of New Bedford. Proposers must also siate il they currenily own any
properties on which there are cutstanding Health or Building Code violations.

Authorization to Submit Proposal: If an individual is submitting the proposal, that
individual must sign i, 1{ the proposal is being submitied on behalf of an entity, the proposal
musl include written evidence of the proposcr's authority to submit the proposal in the form
of legally binding documentation.

uestions Procedure

The Purchasing Agent will accept questions regarding this RFP between the hours of 8:30 a.m. and
3:00 p.m,, Monday through Friday, Questions must be submitted in writing to the office of the
Purchasing Agent, Room 208, City Hall, 133 William Strect, New Bedford, Massachusetts, 02740,
via hand-delivery, mail or fax no later than | | A wrilten
Addendum to this RIP responding to the gquestions will be mailed or [axed to all parties on record as
having picked up the REP. Prospective proposers must acknowledge receipt of all addenda within
their responses to this solicitation.
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35  Disclaimer

The City assumes no responsibility and no liabilily for costs incurred relevant o the preparation of
responses Lo this RFP, The City shall bear no responsibility or liability due to copies, revisions,
addenda or other transmittals, however described, lost in mailing or not delivered to u prospective
propeser under any circumstances. By virtue of submitting a proposal, each proposer acknowledges
that all statements in this RFP regarding the condition or value of the Property, or any invesligation
described as being conducted on the Property, are for the purpose of illustration only and are not
intended to be relied upon for any reason. Further, by virtue of submitting a proposal, each proposer
acknowlcdges that it has not relicd upon any information contained herein in the preparation of its
proposal, and that if has relied solely upon ifs own investigations and due diligence in all matters
relaling to this RFP and in its proposal preparation,

3.6 Rule for Award

Subject to the awarding authority’s right to reject any and all bids and to select a proposal other than
that containing the highest base rent for the Property (provided that the minimum base rent provision
is met or waived by the City), and subjcct to all rights of the awarding authority under Massachusetts
(zeneral Laws and the provisions of this RFP, the awarding authority will select, in its diserction and
best judgment, and in the best interest of the Cily of New Bedlord, the mosi advaniageous proposal
from a proposer, taking inte consideration the rent and all other evaluation criteria set forih in the
RTP.

37 Schedule

A dvertise Solicitation

Solicitation Available

Final date for submission of quecstions

Responses Due

Distribute Proposals to Committes

Recommendation to Treasurer

A ward

16




Lease of Former Greene Elementary School
Propesed Purchase and Sale Terms, Property Inspections

4.1 Proposed Lease-Purchase and Sale Terms

The lease-putchase of the Property shall be awarded (o the proposer selected in accordance with
Section 3 above, The City shall send a lelier 10 the successlil proposer, informing the proposer ol
such award,

The City and the selected proposer (referred to as the “lesses™) shall, within thirty {30) days of date
of the award, enter info a lease purchase agreement materially on the same terms as those sef
forth in the Lease-Purchase Agreement attached hereto as Attachment 1. and incorporated herein
(the “Agrcement™). In the event the sucecssful proposcr fails to enter into the Agreement with the
City within said thirty {30)-day period, or such later time as the City may agree to, in ils sole
diserelion, the City may rescind the award and retain any proposal security as liquidated damages,

Unless the prospective lessee and the City otherwise agree, it is anticipated that the Lease-Purchase
Agreement for the Property will include, without limitation, the following terms:

o The term of the Agresment shall commence at the expiration of the Diligence Period (defined
below) and terminate lwenty-five {25) years therefrom as set forth above.

* A sccurity deposit in the amount of two (2} months of base rent shall be made upon exccution of
the Agreement. Base rent will be paid to the City during the 25-year course of the lease in cqual
monthly installments, The closing date and time may be extended by mutual agreement of the
partiss,

o All rent payments made by lessee under the Agreement are non-refunduble. In the event that
the Agreement is terminated for any rcason other than a default by the Cily, ihe lessea’s option to
purchase (he Properly shall also terminate, without recourse, and without any payment being
made by the City, it being expressly understood that any payments made by the lessee under the
Agreement shall constitute & charge for the lessee’s use and cccupancy of the Property, and not
constitute a partial payment of the purchase price or grant any equity in the Property to the
lessee.

s The Property will be delivered “AS8-1S, WHERE-IS" with no warranties or representations of any kind.

¢ The City shall deliver a good and sufficient quitclain deed ol the Property running to the lessec,
which deed will convey good and clear record and marketable title 1o the Property, subject to
encumbrances on record as of the exccution of the Agreement and such other encumbrances as
are granted with the consent of the lessce, and also to utility easements.

o ‘The sale of the Property shall be subject to City Council approval which shall have been obtained
prior to execution of the Leasc-Purchase Agreement.
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The lessee is pranted the opportunity to conduct such inspections of the Property as it deems
necessary or appropriate to satisfy itself of the condition of the Property, as set forth more
particularly in Section 4.2 below. If the lessec does not terminate the Agreement prior to the
expiration of the Diligence Period, the lessce shall be deemed to have conducted to its
satisfaction a complete and thorough inspection, analysis and evaluation of the Property,
including but not limited to environmental issues, and satisficd itsclf with the results of such
inspeetions. The lessee will accept the Property at the closing in an "AS 18" condition and with
"ALL FAULTS” without any warranly or representation by the City whatsoever relating to the
Property, and the lessee shall be deemed to have acknowledged and confirmed that lessee has not
relied on any representution or inducement which was or may have been made or implied by City
or any other party acting on behalf of City with respect to the Property or any citcumstances or
conditions affecting the Property. The lessee further agrees that, to the extent that the City
provided the lessee with any information from any inspection, engineering or environmental
reports or copics of any documenits rclating fo the Property, the City made no representations or
warrantics with respect to the accuracy or completencss of same or otherwise eoncerning the
contents of such reports or documenis relating io the Property.

If the lessee does not terminate the Apgreement prior to the expiration of the Diligence Period, the
lessee, for itself and its successors and assigns, shall release the City and its officers, agents and
employees, successors and assigns from any and all claims, demands, obligations, costs, loss or
damape, causes of action, legal or administrative proccedings, liabilities, penaltics, fincs, liens,
judgments, or expenses whatsoever (including, without limitation, attorncys' fees and costs),
whether direct or indirect, known or unknown, (oreseen or unforeseen, arising out of or in any way
connected with the condition of the Property, including without limitation, the environmental and
sub-surface condition of the Property. The lessee agrees that it shell not commence, aid or
support in any way, scck contribution from and/or prosecute apainst the City, its officcrs,
directors, agents and employees and its and their respective successors and assigns, any action or
other proceeding based upon any claims coverad in this scetion, and shall defend and indemnily
the Cily from any and all ¢laims related to the environmental condition of the Properly., The
lessee, on behalf of itself, its members and their respective successors and assigns, expressly waives
any rights or benefits available to it with respect to the above release under any provision of
applicable law which provides that a general release does not extend fo claims which the creditor
docs not know or suspect to exist in his favor at the time the release is agreed to, which, il
known to such creditor, would materially affeet a settlement. Lessee acknowledges that it
fully understands the foregoing release, and with this understanding, nonetheless elects to
and does assume all risk for c¢laims known or unknown described herein. The provisions of the
foregoing release sections shall survive the closing {and be included in the deed to the Property) or
the termination of the Agreement.

The recitation of the foregoing proposed terms docs not constitute an offer to lease or sell nor
dees il constitute a lease or purchase and sale agrecment.

Notwithstanding anything herein to the contrary, the City reserves the right, in its sole discretion,
to select finalists to submit and negotiatc a more fully-developed response, to negotiate with one
or mote proposers, and/or negotiate and lcase the Property on terms that arc not materially

dilferent from those sel forth herein, The City also rescrves the right, at any time and 1o waive
strict compliance with terms and conditions ol this RFP or to entertain reasonable modifications
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or additions to selected proposals provided the same are not materially different frem the terms
set forth hercin.

4.2 Site Inspeciions

The lesses shall have the right to conduct or cause to be conducted such surveys, investigations,
inspections and studies of the Property as the lessee deams necessary or desirable (the
"Investigations™}, commencing on the date of that the Agreement is fully executed (the “IExecution
Date) and ending at 5:00 p.m. thirty (30) days thercfrom (the "Diligence Period"), at the lessee’s
solc cost and cxpense, provided that lessce and with at least with prior advance written notice to the
City. Notwithstanding anything to the contrary contained above, with respect to the performance of any
environmental testing or investigations of the Property, or any other investigation of the Property
that is physically invasive, the lesses shall first obtam ithe prior writlen approval of Cliy as to the
identity of the company or persons who shall perform such testing or investigation and the proposed
scope of such testing or investigation, which approval shall not be umreasonably withheld by City.
The lessee shall fumnish the City with any and all information resulting from environmental testing or
investigation, including draft reports prepared by consultants and laboratory data of samples.

The lessee shall assume all risks associated with the conduct of the Investigations and shall protcet,
defend, indemnily and hold harmless the Cily and its agents of, from and against any and all costs,
losses, claims, demands, damages, lisbilities, expenses and other obligations (including, without
limitation, attorneys' fees and court costs) arising from, out of or in comnection with or ctherwiss
relating to, the entry by and the activities, studies and tests perfonmed by the proposer or anyone ar
more of its employees, apents, contractors, subcontractors, consultants or other representatives in or
upon the Property except as may be causcd by the gross negligence of the City. The lcssec shall
provide (o the Cily, and 10 cause each of its agents, contractors, subcontractors, consultants and other
representatives who enter upon the Properly to provide to Cily, prior (o any such enlry, evidence of’
insurance in the amounts of 1 Million/2 Million combined limits general Liability and with companies
rcasonably acceptable fo City and naming City as an additional insured, covering the activities to be
conducted by the lessce andfor its cmployees, agents, contractors, subcontractors, consultants and

other representatives.

In the event that the lessee is not satisfied with the condition of the Property, the lessee shall have the
right to terminate the Agreement, without recourse. In such event, the lesses shall restore the
Property to its condition prior to the iessee’s entry and repair any damage caused to the Property by the
lessee and/or others acting by and through the lessee.

The ierms ol the lessee’s inspection of the Property is sct forth in the Site Acccss Agrcement attached
hereto as Exbibit K and incorporated herein.

In the event the need arises to notify under applicable laws any lederal, state or local public
agencies of any environmental conditions at the Property, as a result of the lessee’s investipations, the
lessee shall immediately notity City and shall agree that the City, not the lessee nor the lessee’s
emplovees, agents, contractors, subcontractors, consultants, attorneys, appraiscrs or other
represenialives, shall make such disclosure as City dcems appropriate, unless such disclosure is required
by law to be made by the lessee in which instance the lessee may make such disclosure and the lessee
shall immediately notify the City in writing thereol,
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AWARDING AUTHORITY: CITY OF NEW DBEDIFORD
By: City Council Property Committec or its designec

133 William Strect

New Bedford, MA 02740
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Lease Purchase of Former Greene Elementary School

Proposal Packet Checklist and Attachments

Proposers are reguired to submit one (1) original and five (5) copics of the Propnsal Package. Proposers are
cautioned o review their Propesal Package prior to sealing and submitting it. The follewing cheeklist should be
fullowed when assembling the Proposal Package:

1. Submisston envelope must have name and address af Proposer and be marked, “Praposz] for Lease-
Purchase of Greene Elementary Schoal,”

3. Non-Frice Propozal.

2. $5,000.00 Propusal Depusit included.

4, Rent Proposal submiticd on Attachment “A* in a separate sealed envelope

5. One original and 5 eaptes each of the Non-Price and Rent Proposals. {Total 6 of cach)

7. Slgn Proposal.

6. Acknowledge all Addenda.

8. Ifnot an individual or corporation, include authorization from cntity to submit Proposal in the form of legally

binding documentation.

4. ATTACHMENT A —

10. ATTACHMENT B --

11. ATTACHMENT C --

12. ATTACHMENT I¥ --

13 ATTACHMENT E --

___ 14, ATTACHMENT F --
15, ATTACHMENT G -
16, ATTACHMENT H -
17, ATTACHMENT I --

18, ATTACHMENT I --

19, ATTACHMENT K --

EXECUTE AND INCLLDE

Rent Propesal Form

Commenwealth of Magsachusetts Individual Certificate of Tax Complianee, or

Commornwesalth of Massachusetts Corporate or other Legal Entity Certificate of Tax
Compliance

Renefigial lntercat Discloaure Staremment

Certificate of Non-Collusion

Yote of Corporation Authorizing Execution of Corporate Diocumeints
Affidavit of Non-Conviction of Crimes Related to Atson
Acknowledgement of Solicitation Requitermcnts

‘Fax Status and History Disclosure

Health and Building Codes Violation Disclosure

Site Access Ageeement — is included for informational purpeses only and is net to be
included in the Proposal Packet.
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20, ATTACHMENT L - Lease Purchase Agreement — is included for informational purpeses only and is not
to be included in the Proposal Packet.

Attachment “A”
RENT PROPOSAL FORM
CITY OF NEW BEDFORD

32 Madison Sfreet — Former Greene Elementary School

The undersigned hereby submits the attached proposal for the lease and purchase ol properly [rom
the City of New Redford in response to the Request for Proposals for the Lease-Purchase of Former

Greene Elementary School:

Proposer’s Name:

Owner's Mame (if differcnt from proposer):

Owner Enlily and Staile ol Organization:

Proposer’s Address:

Proposer’s Telephone;

Proposer’s E-Mail:

Proposcr’s Fax Number:

Parcel Location: Street Address or Location of Property:

32 Madizon Street. New [Redfnrd. MA 02740

Proposed Dase Rent:

Proposed Annual Escalations:

Signature of Proposer Date

Name (Print):
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Attachment “B”
COMMONWEALTH OF MASSACHUSETTS
INDIVIDUAL CERTIFICATE OF TAX COMPLIANCE

Pursuant 1o MGLL. €. 62C, §49A, I certify under the penalties of perjury that, to the best of my
knowledge and beliel, [ am in compliance with all laws of the Commonwealth relating to taxces,

reparting of employees and contractors, and withhoelding and remitting child support.

Company Name:

Address:

BY:

Name of Company Officer (printed)

Signaturc Date
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Attachment *C”
COMMONWEALTH OF MASSACHUSETTS CORPORATE
OR OTHER LEGAL ENTITY CERTIFICATE OF TAX COMPLIANCE

Pursuant to the requirements of G.L. ¢. 62C, 5, 494, the undersigned does hereby state the fullowing:
L , as the of

, whosc principal place of business is located

at __do hereby certily under the

penalties of perjury that, to the best of my knowledge and behel, the above named corperation/fimm
is in compliance with all laws of the Commeonwealth relating to taxes, reporting of employees and
contractors, and withholding and remitting child support.

Federal Tentilication
MNumber:

Company Name:

Adidress:

BY:

Name of Company Officer {printed)

Signature Dhale
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Attachment “D”
DISCLOSURE OF BENEFICIAL INTERESTS IN REAL PROPERTY
TRANSACTION

‘This form contains a disclosure of the names and addresses of all persons with a direet or indircct
beneficial interest in the real estate transaction described below. This form must be filed with the
Massachusetts Division of Capilal Assel Management, as required by M.GG.L. ¢, 7C, §38, prior to the
conveyance ol or execution of a lease for the real property described below, Atlach additional sheets
if necessary.

For acquisition or dispaosition of real property by the City of New Bedford, Massachusetts,
the undersigned does hereby state, for the purposes of disclosure, pursuant to Massachusetts General
Laws, Chapter 7C, Scction 38, of a transaction rclating to real property, as follows:

13 Public agency involved in ihis transaction: City of New Bedford

2. Complete legal description of the property: City of New Bedlord Assessor’s Maps Plat 42,
Lot 1.

3. Type of transaction: ] Sale [J Leascor rental for (term):

2. 4, Seller (s) or Lessor (3); City of New Bedlord

Purchaser(s) or Lessee(s):

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

Mame Address
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6. Nonc of the persons listed in this seclton is an employee of the Division of Captlal Asset
Management or an official elected to public office in the Commonwealth of Massachusetts excepl as
noted below:

MName Title or Position

7. The individual(s} or organizalion(s) entering inte this real property transaction with the
public agency named in item | mwust sign this section. If this form is signed on behalf of a
corporation or other legal entity, a duly authorized officer of that corporation or legal entity must
sign it. The undersigned acknowledges that any changes or additions to items 3 and or 4 of this form
during the term of any lease or rental will require filing a new disclosure with the Division of Capital
Asset Management within thirty (30) days following the change or addition.

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

Signature:

Printed Name:

Title:

Drate:
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Attachment “E”
CERTIFICATE OF NON-COLLUSION

The undersigned certified under penalties of perjury that this Proposal has been made and submitted
in good faith and without collusion or fraud with any other person. As used in this certification, ihe
word “person’™ shall mean any natural person, business, partnership, corporation, union, committee,
club or other organization, entity or group of individuals.

Signature of individual submitting bid

Name ol business/organization

Date
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ATTACHMENT “F”
VOTE OF CORPORATION AUTHORIZING
EXECUTION OF CORPORATE AGREEMENTS

At a meeting of the Board of Directors of duly called

and heldon ____ , 20 at which a quorum was present and acting throughout,

the following vote was duly adopted.

VOTED: That , the of the

corperation, be and hereby is authorized to affix the Corporate Seal, sign and deliver in the

name and behalf of the corporation contract documents with the City of New Bedford,

the above mentioned documents to include but not be limited to Bids, Proposals, and Contracts; and
also to seal and execute, as above, surety company bonds te secure bids and proposals and the
petformance of said contract and payment for labor and materials, all in such forin and on such terms
and conditions as he/she, by the execution thereof, shall decem proper. A true copy

ATTEST:

Name {printed)

{ATix Corporate Seal)

Signature

Title Diate
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ATTACHMENT “G”
AFFIDAVIT OF NON-CONVICTION OF CRIMES RELATED TO ARSON

I, , hereby depose and say:

1, , the Purchaser/l .essee of the Properiy from the City of New
Bedf‘nrd identified as the 247 Smith Strf:et shown as Lot 1 on Assessor's Map 42, hercby state that
ngilther the Purchaser/Tessee nor any person who would gain equily in the property as a result of the
conveyance Lus ever been convicted of a crime involving the willlul and malicious setting of a firc
or of a crime involving the aiding, counseling or procuring of a willful and malicious setting of a
fire, or of a crime invalving the fraudulent filing of a claim of fire insurance.

Signed and sworn to under the pains and penallies of pegury this day of
.20

Signature

Printed or typed name

Company name
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ATTACHMENT “H”
ACKNOWLEDGMENT OF SOLICITATION REQUIREMENTS

As evidenced by the signature of the Proposer’s authorived signatory below, the Proposer certifies
that it has read and understunds the Request tor Proposals for T.ease-Purchase of the Former Greene

Elementary School and understands the requirements of the solicitation.

Proposer’s Authorized Signatory

Printed Name

Dale

Title
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ATTACHMENT “1”
TAX STATUS AND HISTORY DISCLOSURE¥

The undersigned states that the Proposer, , 15 not

delinquent in the payment of iaxes on any properly in the Cily of New Bedford or is current in a pre-
existing repayment agreemcent with the City of New Bedford Treasurer’s Office. I further state that
the City of New Bedford has never foreclosed on property owned by the Proposer.

Company Name:

BY:

Name ol Company Qilicer (printed}

Signature Date

*If Proposcr is delinquent in the payment of taxes on any property in the City of New Bedford, or is
not current in a pre-existing repayment agreement with the City of New Bedford Treasurer’s Office,
or the Cily of New Bedlord has foreclosed on property owned by the Proposer, state the
gircumstances of same below. {Attach additional sheels, i necessary.)
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ATTACHMENT “J”
HEALTH AND BUILDING CODES VIOLATIONS DISCLOSURE*

The undersigned states that the Proposer, , has never
been cited by the City of New Bedford, and has never owned any property in the City of New
Bedford that has been cited, for a violation of the Health Code or Building Code. I further state that

the Proposer does nol currently own any property in the City of New Redford on which there are

ontstanding Health or Building Codc violations.

Company Name:

BY:

Name of Company Officer (printcd)

Signature Date

*If Proposer has been cited by the Cily ol New Bedford, or has owned any properly in the Cily of
New Bedford that has been cited, for a violation of the Health Code or Building Code, or currently
owns any property in the City of New Bedford on which there arc outstanding [lealth or Building
Code violations, statc the circumstances of same below, (Attach additional sheets, if ncecssary. )
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Attachment “K”

SITE ACCESS AGREEMENT
This Site Access Agreement (this “Agreement”} is entered into this day of
2018, by and between {"Lessee™), having an address at

, and the Citly o' New Bedford {the

“Cit}'”].

WHEREAS, the City is the owner of Lot 1on New Bedford Assessor’'s Map 42 (the
"Properly™);

WIIEREAS, the City and Lessee have entered inlo a Tease-Purchase Agrecement (the
“Lease” whereby the Proposer will lease the Property for twenty-live (25} years and have the option
to purchase the Property at the expiration of the T.ease;

WHEREAS, Lessce seeks access fo the Property to conduct such inspections and
investigations to satisfy itsclf as to the condition of the Property and its suitability for Lessee’s use;

NOW, THEREFORE, in order io enable Lessee to conduct such investigations, the City
agrees to provide Lessee aceess to the Properiy, subject io the following terms and conditions:

1. Lessee shall have the right to enter the Property for the purpose ol conducting such
surveys, investigations, inspections and studies of the Property as Lessee deems necessary or desirable
{the “Inspeclions™), which right shall commenceon , 2019, the date on which the
parties execute the Leuse, and terminate at 5:00 p.m. on . 2019, which is thirty
(30" days therefrom (or such earlier tirne al which Lessee informs the City in writing that it has
completed its Inspections, the "Diligence Period"), at Lessee’s sole cost and expense, provided that
Lessee shall give the City at least one business day’s prior written notice of the same,
Nolwiithsianding anything to the contrary, with respect to the performance of any envivonmental testing
or investigations of the Property, or any other investigation of the Property that is physically
invasive, Lessee shall first obain ihe prior written approval of City as to the identity of the company
or persons who shall perform such testing or investigation and the proposed scopc of such testing or
investigation, which approval shall not be unteasonably withheld, at least two business days prior to
such testing. Lessee agrees to furnish the City with any and all information resulting rom the
Inspections, including environmental testing or investigations, including draft reports prepared by
consuliants and laboratory data of samples.

2. Lessee accepis the Property in its “as is” condition for the purpose of this Agreement,
and acknowledges and agrees thut the Cily has made no represcntations or warrantics regarding the
condition or fitness of the Property or its suitability for Lessee’s use, Without limiting the foregoing,
Lessee acknowledges that the building located on the Property may be of questionable struciural
integrity and assumes all responsibilities and risks to Lessee and its agents, employees,
representatives, conlractors, consultants, invitces and any one acting by or through the Lessee (with
Lessee, the “Lessee Parties™), lor any and all activitics on the Property. Lessce shall enter the

33



Property at its own risk, and the City, its agents, employees, representatives, officers, agenis, board
members and attorneys shail not be liable to Lessee for any injuty or death to persons entering the
Properly pursuant to this Agreement, or loss or damage to vehicles, equipment or other personal
properly ol any nature whalsoever ol Lessee, or of anyone claiming by or through Licensee, that are
brought upen the Property pursuant to this Agreement, except if such injury, death, less or damages
is caused directly by the pross negligence of the City or its employees, agents or contractors.

3. During the exercise of the rights hercby granted, Lessee shall at all times conduet
iteclf 50 as not to unrcasonably interfere with the usc of the Property by the Cily and others entitled
thereto, and observe and obey dircetives of the City and its duly designated representatives, as well
as all applicable laws, statutes, ordinances, regutations and permitting or licensing requirements,
including without limilalion, environmental, health and safety statutcs and regulations currenlly in
effect. Upon the completion of the Inspections, Lessee shall restore the Property to its prior
condition and repair any and all damage to the Property, including any improvements thereon,
resulting from any act, omission or negligence of Lessee and/or the olther Lessee Partics.

4. Lessce shall not make any changes or other alterations to the Properly without the
City’s prior written consent, which may be withheld in its solc discretion. Lessee shall procure all
necessary permils before undertaking the Inspections, and causc the Inspections to be performed in

an expeditious manner.

5. Lessee shall not permit any mechanics’ liens, or similar liens, to remain upon the
Property for labor and material furnished to Lessee or claimed to have been lurnished to Lessee in
connection with work of any character performed or ¢laimed to have been performed at the direction
of Lessee and Lessee shall cause any such lien to be released of record forthwith without cost 1o the
City. All laborers and materialmen furnishing labor and materials for the Inspections shall release

the City from any and all liakility.

6. Lessce may bring such vehicles and other equipment upon (he Property only as
necessary to undertake the [nspections, but Lessce shall not store any vehicles, equipment or
malerials thereon without the City’s prior written consent. Lessee shall be solely responsible ior the
security of its equipment, materials, and the other personal property, it being agreed that the City
shall have no liability for any damage to or loss of the loregoing.

7. Lessce shall promptly notify the City of any condition identifted during the
performance of duc diligence that requires notification to the Massachusetts Departiment of
Environmental Protection in accordance with GL ¢. 21E and/or the Massachusetts Contingency Plan.
In the evenl the need arises (o nolily under applicable laws any federal, state or local public
agencies of any environmental condilions at the Property as a result of Lessee’s investigations,
Lessee shall immediately notify City and shall agree ihat the City, not Lessec nor the other Lessee
Parties, shall make such disclosure as City deems appropriate, unless such disclosure is required by law
to be made by Lessce in which instance Lessee may make such disclosure and shall immediately notify
the City in writing thercof. '

8. [.essee, ils subconiraciors, agents or contractors shall carry and maintain General
Liability Insurance for bodily injury and properly damage in the amount of $1,000,000 per
occurrence; Bodily Injury Liability: $500,000 per occurrence; and Property Damage Liability ora
combined single limit of $2,000,000 amnual aggregate limit. Prior to entering the Property and at

34



such other times as the City may require, Lessee shall provide the City with a certificate of insurance
naming the City of New Bedford as an “additional insured” on its all liability insurance policies and
complying with the terms hereof. Lessee shall carry and maintain, and shail cause its subcontractors,
agents or contractors to carry and maintain, worker’s compensation insurance as required by law,
Further, Lessee ot the patty or partics performing due diligence on behalf of the Lessee shall provide
the City with proofl of Environmental Insurance, in the amowunt of $1,0060,000 combined single limit.

Q. Lessee shall assume all risks associated with entry onto the Property and/or the
conduct of the Investigations and shall protect, defend, indemnify and hold harmless the City and its
agents of, from and against any and all costs, losses, claims, demands, damages, liabilities, expenses
and other obligations {including, without limitation, attorneys’ fees and court costs) arising from,
out of or in connection with or otherwise relating to, the entry by and the activities, studies and lests
performed by Lessee or any of the other Lessee Parties in or upon the Property except as may be
caused direclly by the gross negligence of the City.

10.  Pricr to entering upon the Property, Lessce shall provide to the City, and shall cause
cach of the other Lessee Parties who enter upon the Property to provide to Cily, evidence of general
liability The insurance shall be provided by companies reasonably acceptable to City and shall name
the City as an additional insured,.

1. In the event that Lessce is not satisfied with the condition of the Property, Lessee
shall have the right to terminate the Lease, without recourse, by giving writtcn notice thereof and
received by the City on or 5:00 p.m. on , 2019, In such event, Lessee shall restore the
Property to its condition prior to Lessee’s entry and repair any damage caused 1o the Property by
Lessee of the other Lessee Parties, which obligation shall survive the temmination of this Agreement,

12,  IfLesses does not terminate the Apreement prior to the cxpiration of the Diligence
Period, Lessee shall be deemed to have conducted to its satisfaciion a complete and thorough
inspection, analysis and evaluation of the Property, including but not limited to environmental
issues, and satisfied itself with the results of such inspections. Lessee will accept the Property in an
"AS [8" condition and with "ALL FAULTS" withow! any warranty or representation by the City
whalscever relating to the Property.

13.  All notices or other submissions required or appropriate under this Agreement shall
be sent by first class mail, facsimile, nationally recognized ovemight delivery service or certified
mail, return receipt requested. Such notices or submissions shall be senl, unless written notice has
been given of a change by either Party, to the lollowing persons:

CITY OF NEW BEDFOED: PROPOSER:
Susan Bruce, Purchasing Agent

City of New Bedford

133 William 5t.

MNew Bedford, MA 02740

Copy:

Mikaela McDermaott
{ffice of the City Solicitor
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133 William 51,
MNew Bedford, MA 02740

14. This License shal! be poverned by and construed in accordance with the laws of the
Commonwealth of Massachusetts, and any and all legal actions brought in connection with this
License shall be brought in courts within the Commonwealth of Massachusetts.

IN WITNESS WHEREOQF, the Parties have caused this Agreement to be cxcecuted as a sealed
insirurment as of the dates sel forth below their respective signatures.

CITY OFF NEW BEDFFORD LESSEE:
By: By:

Jon Mitchell, Mayor
DATE:
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Attachment “1.”
LEASE-PURCHASE AGREEMENT
FORMER GREENE ELEMENTARY SCHOOL

'THIS LEASE-PURCITASE AGREEMENT (this “Lease™) is entered into on this day of
, 2019, by and between the CITY OF NEW BEDFORD (the “City™), a

Masgachusetts municipality duly chartered under Massachusetts General Laws Chapter 43 § 1, et
seq., acting by and through its City Council and Mayor, and
("Lesses™), a . The City and Lessee are hereinafler referred fo

together as the “Parlies.”

WHEREAS, the City owns a parcel of land located at 32 Madison Street in New Bedford,
Bristol County, at the southeast corner of Purchase and Madison Street, and identified on City of
Mew Bedford Assessors Plat 42 as Lot 1, containing 17,310 square [eet {the “Land™), with the
former Thomas A. Greene Llementary School thereon (the “Building™ and, with the Land, the

“Properly™) thereon;

WIIEREAS, the Cily issued a Reguest for Proposals (the “RIP"), soliciting proposers 1o
lease the Property under a long-lerm lease with an option to be cxercised by Lessee to purchase the
Property at the expiration of said lease, and Lessee submiited a proposal (the “Propesal™} in response
to the RFP, proposing to lease the Property for educational purposes; and

WHEREAS, the City sclected Lessce as the successful proposer and is amenable to leasing
the Property to Lessee on the terms and conditions set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is herchy acknowledged, the parties agree as (oliows:

ARTICLE 1 - PREMISES

1.1  TIIE PREMISES.

The City lcases to Lessee, and Lesses leases from the City, the Property, including, without
Jimitation, the Building, all walkways, pathways, parking areas and access ways serving the
Premises, together with any and all cascments, rights, privileges, licenses, covenants and other
matters that benelit or burden the Property (collectively, the “Premises™).

1.2 CONDITION OF PREMISES.

The Premiscs are delivered to Lessee, and T.essee accepts the Premiscs, in their present
condition, “A8 18,” it being agreed that Lesses has had an opporlunily 10 examine and inspect the
Premises, and accepts the Premises without any representation or warrsnty of any kind ot nature,
express or implied, in lact or by law, on the part of the City and without recourse to the City. The
City shall have no ebligation io do any work on or make any alterations and/or improvements io or
with respect to the Premises or the condition thereof, except as otherwisc expressly provided for in
this Agreement.
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1.3 CITY’S ACCIESS.

The City and/or its agents may, at reasenable times and without interfering wilh Lessee’s
operations, enter the Premises from time to time to inspect (he Premises, to undertake any work
required under applicable laws, rules, regulations, by-laws, and requirements of public authorities, to
abatc any violations of the terms hereol, and for the purpose of exercising any other rights reserved
to the City by this Tease, provided such do not interfere unreasonably with Lessee’s use and quiet
enjoyment of the Premises. The City shall give Lessee a minimum of twenty-four (24) hours” notice
of such visits, which may be oral notice, provided however that the Cily may enter the Premises at
any hour and without prior notice in the case of an emergency threatening harm to the Premiscs or
the safety of persons therein, in which casc notice shall be given as soon as pracilicable,

ARTICLE II - TERM OF LEASE

2.1 TERM OF LEASE

This Lease shall e for a twenty-five (25)-year term, commencing on July 1, 2019 {the
“Commencement Date™} and expiring on June 30, 2047 (the “Term™), unless terminated sooner in
accordance with the terms of this Lease. A “Lease Year™ shall be each successive twelve {12) month
period commencing on the Commencement Date and every anniversary thersof.

ARTICLE III - RENT

3.1  BASE RENT

Lessce agrees to pay the City base rent in the amount of Dollars
(3 ) per Lease Year during the Term of this Lease, to be paid in equal monthly
installments of Dollars ($ ) each on the first day of each month,

[which amount shall be increased annually over the prior Lease Year’s base rent by threc percent (3
%) {as adjusted annually,) "Base Rent™). If the Commencement Date shall be on any day other than
the first day of a calendar month, Base Rent and other charges for such monih shall be pro-rated on a
per dicin basis.

32 ADDITIONAL RENT

Commencing on the Commencement Date, Lessee shall pay any and all gencral and rcal
estate taxes, personal property taxes, special assessments, duties, fess or charges, betterments, and
other charges, whether general or special, ordinary or extraordinary, of any and every kind and
nature, including governmental or other impositions, charged, levied, assessed, or imposed, whether
hy federal, state, local, or any other public authority during the Term hereof, that are atiributable fo
the Premises, [essee’s use and/or operation thereol, and/or Lessce’s personal property located on the
Premises, including the Utility Charges {defined below} (including any other sums to be paid by
Lessee hereunder, “Additional Rent™). Lessee shall pay the Additional Rent directly to the charging
authority, as provided below. The Base Rent and the Additional Rent are referred to, together, as the

“Rent.”

3.3  GENERAL RENT PROVISIONS
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Rent shall be payable by Lessee to the City monthly in advance on the first day of cach
month, without countcrelaim, notice, demand, abatement or offset. All Rent and olher payments
required to be made by Lessec to the City undcr this Leasc shall be paid by check made payable to
the “Cily of New Bedford” and delivered to the City at the addrcess set forth above, or at such other
place as the City may from lime to time direct by written notice to Lessee, provided, however, thal
any Additional Rent, including any Utilily Charges, that are charged directly to Lessee shall be paid
by Lessee directly to the authority, agency, parly or eniity charging such amounts, so long as Lessee
makes such payment on or before the date such payment 15 dug, and provides the City with proof of
payment promptly upon request.

34 INTEREST

All paymenls becoming due under this Lease and not paid when due shall bear inierest from
the applicable due date until received by the City at an annual rate equal to the prime rate ol interest
charged from time to time by Bank of America or its successor.

3.5 TRIPLENET LEASE

Lessee acknowledges and aprees that this is a triple net lease, and that all costs, expenscs and
obligations ol any kind relating to the Premiscs, including without limitation all consiruciion,
alterations, maintenance, repairs, restoration, reconstruction and replacements as hereinafter
provided, which may arise or become due during the Term hereof, shall be paid by Lessee at
Lessee’s sole cost and expense. All payments ol Rent shall be absolutely net te the City, so that this
Lease shall yield to the City the Base Rent herein specified each year during the Term of this
Agreement fiee of any taxes, asscssments, charges, impositions or deductions of any kind charged,
assessed or imposed on or against the Premises. The City shall not be expected or required to pay
any such charge, assessment or impogition, or furnish any services to the Premises or be under any

obligation or liability hereunder.
3.6  RENT AS OCCUPANCY CHARGES

Lessee expressly acknowledges and agrees that the Base Rent to be paid under this Tease
constitutes compensation owed to the City for the use andfor occupancy of the Premises under this
Lease, and does not constitute & down-payment or a partial payment for the purchase of the
Premises. [Further, any other sums due to be paid by Lessce under this Lease arc charges related to
Lcessec's use of the Premiscs. Neither the Base Reni payments nor any other payments made under
this Lease shall establish any cquity in the Premises, and Lessee shall not acerue or be cntitled to any
equily in the Premises by virtue of any payments due and/or made under this T.ease, All Rent
payments under this Lease are non-refindable. In the event that this Lease is terminated for any
reason other than a default by the City, including, without limitation, under Articles XI and/or X1J of
this Lease, the Lessee’s Cption to purchase the Premises shall also terminate, without recourse and

without any sums being owed by the City to Lessee.

ARTICLE TV - UTILITIES; SECURITY DEPDSI’IT

4.1 INSTALLATION OF UTILITIES
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I.essee acknowledpges that the City shall have no obligation under this Lease to provide or
pay for any facilities, utilities, or services of any kind 10 the Premises whatsoever during the Term of
this Lease. Lessee shall be responsible for providing and paying lor any additional utilities and/or
equipment as Lessee may need for its use of the Premises, and installing, mainiaining, repairing,
and/or replacing the same. Before Lessee installs any additional utilities and/or makes any capital
or structural changes to the Premises to accommodate any utilities, Lesses shall obtain the prior
written consent of the City and shall install the same in conformity with plans and specifications
provided by Lessee and approved by the City, said consent not to be unreasonably withheld, and all
costs incurred n conneclion therewith, including installation, maintenance and repairs of the same,

shall be Lessee’s sole obligation.

42  UTILITY CIIARGES.

Lessce shall pay or shall cause to be paid, as Additional Rent, diveclly to the utility provider,
all charges, fees and other payments to be made, however called, for any and all utilily services
furnished to or used at the Premises, including, without limitation, water, sewer, electricily, gas,
heat, steam, air conditioning, ventilating, lighting systcms, telephone, internet and other utilities

and/or services (“Utility Charges™).
4.3  LESSELE NOT TO EXCEED CAPACITY OF FEEDERS OR WIRING

Lessee covenants and agrees that at all times its use of electric current shall never exceed the
capacily ol the feeders 10 the Premiscs or the wiring installations therein.

4.4  SECURITY DEPGSIT

Lessce has deposited with the City the sum of Dollars (3 ) as
security for any failure by Lessee to comply with the terms of this Lease, including, wilthoul
limitation, lor any damage caused to the Premises and/or Lessee’s fallure to restore the Premises. In
gecordsnce with G.L. ¢. 180, § 15B, such deposit reccived by the City shall be held in a separate,
interest-bearing account in a bank, localed within the Commonwealth under such terms as will place
such deposit beyond the claim of creditors of (he City, Such deposii shall be returned to Lessee, with
such amount of intcrest as has been received from the bank where the deposit has been held, if any,
and less any set off for damages to the Premises upon the termination of this I.ease,

ARTICLE V - INSTALLATIONS, ALTERATIONS AND ADDITIONS

5.1 LESSEE IMPROVEMENTS

Lessce shall not make any alterations, improvements, additions, replacements, relocations or
other material changes to the Premises and/or the improvements thereon {the “Allerations™) without
the City’s prior wrilten consent, which shall not be unreasonably withheld.

52  APPROVED PLANS AND SPECIFICATIONS

Pricr to undertaking any Alterations, Lessee shall, al ils cost, prepare and deliver to the City
complete working drawings, plans and specifications detailing the location, size and specilications of
ihe Allerations and such other items as the City may reasonably request, and specifically describe all
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proposed Alterations and include a construction schedule, and obiain the City’s approval of Lessee’s
plans for such Alterations at least forty-five (45) days to undertaking the same. Lessee agrees o
address reasonable safety and aesthetics issues raised by the City. If the City fails to disapprove the
plans within said forty-five (45} day period, said plans for the Alterations shall be deemed to be
approved, provided that the decemed-approved provision s expressly set forth in the notice to the
City. The plans and specifications, as approved by the City and or deemed approved, arc referred to
as the “Approved Plans”, The review and approval by the City under this Lease shall be in addition
to any other approvals required under all applicable federal, statcs and local laws, rules and
regulations. Lessee agrees to reimburse the City lor reasonable foes and costs incurred by the City in
reviewing such Approved Plans and ensuring that all Alteralions are madc in material compliance
with the Approved Plans, provided that the City submits to I.essee invoices showing such cosls,

53 CONSTRUCTION COSTS

Cxcept as provided otherwise, Lessee will pay all cosls and expenses incurred in connection
with the construction, maintenance and operation of the improvements or any other Alterations made
ot done to or at the Premises. Lessce shall repair, at its sole cost and expense, any damage caused to
the Premises as a result ol'any act or omission of Lessee or its employees, agents, contractors, or

nvitees.

54  INSURANCE FOR ALTERATIONS.

Lessee shall have and maintain in force public liability and property insurance, buiider’s
risk insurance covering the City and workmen’s compensation insurance alfording applicable
statutory coverage and containing statutory limits. All such policies shall comply with the
provisions of Articles IX and X hereol,

55 COMPLIANCE WITH LAWS

Lessee shall procure al! necessary permits before undertaking any Alferations on the
Premises and shall cause all such work to be performed in a pood aud first-class workmanlike
manner and in accordance with the requirements of insurers, employing new materials of good
quality and shall defend, hold harmiess, exonerale and indemnify the City from all injury, loss or
damage to any person or property occasioned by such work. Lessee shall at all times comply with
Massachusetts public bidding laws, if applicable, and all other laws, rules, orders and regulations of
governmental authorities having jurisdiction thereof, in effect at the time of application for permits
for such work, and orders, rules and regulations of any Board of Fire Underwriters, or any other
body hereatter constituted exercising similar functions, and governing insurance rating bureaus.
Lessee agrees to employ responsible contraciors for such Alterations and shall cause such
contractors to carry the insurance required under Arlicle X and aprees to submit certificates
evidencing such coverape fo the City prior to the commencement of and during the continuance of
any such work.

3.3 PERFORMANCE AND PAYMENT BONDS

Prior to the commencement of any Alteralions, Lessce shall, at the City’s request, provide the
City with copics of a performance and a labor and materials payment bond provided by Lessee’s
contractor, in the amount of 100% of the value of the coniraci, ensuring the completion of the work
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and payment for labor and materials, which bonds shail name Lessee and the City as co-cblipees
uirder said bond.

5.6  LIENS AND ENCUMBRANCES

Lessee shall not permit any mechanic’s liens, or similar licns to remain upon the Premises for
labor and material furnished to Lessee or claimed to have been lurnished to Lessee in connection
with work of any character performed or claimed to have been performed at the dircction of Lessee,
and shall causc any such licn to be releasced of record without cost (o the City within thirty (30) days
after Lessee receives notice of filing of same. All materialmen, coniractors, artisans, mechanics,
laborers and any other persons now or hereafter who contract with Lessee for the lurnishing of any
labor, services, materials, supplies or equipment with respect to any portion of the Premises are
hereby charged with notice that they must look exclusively to Lessee to obtain puyment for same.
Lessee agrees that it will, on request from the Cily, comply with any and all reasonable requirements
of the City with respect to the work performed or malerials fornished by Lessee or its agents,
contractors, and sub-contractors in the Premises.

5.7 OWNERSHIP OF IMPROVEMEN'TS

The City shall retain owneiship ol the Building and any and all fixtures, machinery,
equipment, personal property and/or other improvements on the Premises as of the Commencement
Date. All Alterations and/or additions made by I.essee and fixtures installed by Lessee shall be
owned by Lessec during the Term of this Lease, but will become the exclusive property of the City
upon any earlier termination of this Lease, without any paymeni by the City therefor, except that,
upon such lermination, Tessee may remove from the Premises any other improvemenis made by
Lesses that can be removed from (he Premises without harm to the Premises and also any personal
property of Lessee within the Premises. T.essee shall repair any damage caused by Lessee’s removal
and restore the Premises to the condition they are required to be maintained in hereunder, reasonable
wear and tear excepted. Af the cxpiration of the Lease, and the conveyance of the Premises by the
City to Lessee, the City will also convey to Lessee, without any additional consideration, any and ali
[ixtures and other improvemenis that were on the Premises as of the Commencement Date.

5.8  INSPECTION OF IMPROVEMENTS

‘The City's represcntatives may enter upon the Prermises from time to time on reasonable
notice to Lessee for the purpose of inspceting any repairs, Allerations or other work being done on or
10 the Premises, and such entry shall not be construed to be a violation of Lessee’s right to
possession of the Premises, Al linal completion of any Alterations, the Cily shall have the right to
inspect the work to determine material canformity with the Approved Plans and may direci Lessee to
perform such additional work as may be necessary to materially conform to the same. Further,
within sixty (60} days after final completion of the Alterations or the completion of other major
improvements on or to the Premiscs, Lessee shall prepare at its expense and deliver to the City onc
complete, legible and reproducible full-sized set of as-built plans or their cquivalent showing the
Alterations and/or oiher improvements, as the case may be, and, if reasonably requested by the City,

& certified survey plan.

ARTICLE VI - USE OF PREMISES
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6.1 PERMITTED USES

Lessee agrees that the Premises shall be used and occupicd by Lessee only for the purpose of
operating g day care, child care, pre-school, or other pre-elementary educational facility, and for no
ather purpose or purposes (the “Permtitied Uses™). In no event shall the Premises be used for any
purpose other than the Permitted Uses.

Lessce further agrees that the property shall not be used as a charter school, or any usc relative
thereto. This Restriction shall be included in the deed from the Cily as a Covenant which shall run

wilh the properly, in perpetuity.

6.2 COMPLIANCE WITH LAWS, RULES, REGULATIONS AND CODES.

[.essee acknowledges that it shall use and maintain the Premises in compliance with any and
all federal, state or local law, regulations, codcs and ordinances, including, but ot limited io, ihose
that relate to health, those of the Board of Fire Insurance Underwriters, and the Environmental Laws.
Lessee shall not permit the Premises lo be overloaded, damagped, stripped, or defaced, nor suffer any

wastc.

“Environmental Laws” means, collectively, any federal, stale, or local law, rule or regulation,
code or by-law (whether now existing or hereafter enacted or promulgated, as they may be amended
from time to time) pertaining (o environmental regulations, contantination, clean-up or disclosures,
and any judicial or administrative inlerpretation thercof, including any judicial or administrative
orders or judgments, including, without limitation, the Comprchensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.5.C. §§ 9601 et seq. (“CERCLA™), thc Massachusetts
(il and Hazardons Material Reicase Prevention und Response Act, (i.L. ¢. 21LE §§ I ct seq., and/or
any other applicable federal or statc statute or city or county ordinance regulating the generation,
storage, containment or disposal of any Hazardous Substances {as defined in Section 6.4 below) or
providing for the protection, presetvation or cnhancement of the natural environment, and any rules or
regulations promulgated pursuant to any of the forcgoing statutes or ordinances, including but not
limited to laws relating to groundwater and surface water pollution, air pollution, transportation,
storage and disposal of oil and bazardous wastes, substances and materials, stormwater drainage, and
underground and above ground storage tanks.

6.3 COMPLIANCE WITH THE CI'TY’S REGULATIONS
Lessee shall comply and shall cause its employecs, agents, and invitees to comply with such
rcasonable rules and regulations as the Cily shall from time to time cstablish poverning the Premises

andfor Lessec's use thereof, provided that the Cily gives Lessec reasonable advancc notice thereof.

0.4 HAZARDOUS SUBSTANCES

Lessee shall not bring or permit to be brought or kept on the Premises, or release and/or
otherwise dispose of any hazardous, toxic, inflammable, combustible or explosive fluid, material,
chemieal, or substance, including without limitation any itcin defined as hazardous pursuant Chapter
21E of the Massachusetts General Laws and federal and other state laws or any other matcrials that
are included under or regulated by any Environmental Iaw, except {or ithose ordinary and customary
cleaning and property maintenance chemicals, fuels and petroleum products, pesticides and other
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chemicals and compounds used in connection with property management and Lessee’s Permitted
Uses, provided the same are used in compliance with all Environmental Laws and other applicable
laws or regulations (“Hazardous Substances™).

Lessee shall indemnity, defend with counsel acceptable to the City and save harmless ihe
City from and against any and all ¢laims (including, without limilation attorneys’ and experts’ fees
and cxpenses, clean-up costs, waste disposal costs and those costs, expenses, penaltics and fines
within the meaning of any Envirommental Law) of any kind or nature whalsoever which may at any
time be imposed upen, incurrcd by or asserted or awarded against any of the City Parties arising
from or relaled to the faiture of the Lessec or any of the other Lessee Parties to comply with the
Environmental Taws on and after the Commencement Datc (and through the date on which this
Lease has expired or terminaied and Lessee has vacated and surrendered of the Premises as required
hereumder), the release or threatened release of any Hazardous Matcrials on or from the Premises,
and/or for contributing and/or exacerbating any environmental condition cxisting on the Premises
prior to the Commencement Date.

Lessee shall indemnify, defend (with counsel reasonable acceptable lo ihe City) and hold
harmless the Cily, and those claiming by, through and under the City, from and against any and all
linbility, loss, damage, cosls, expenses {(including, without limitation, reasonable attomeys’ fees and
expenses), causes of action, suits, claims, demands or judgments of any kind and nature (the
“Claims™) brought against, arising, suffered, incurred, or paid as a rcsult of any release or threatened
rclease of Hazardous Substances on or from the Premises which is caused or exaccrbated by Lesses
andfor its contractors, agents, employees, customers, and invitees, or anyone claiming by, through or
under Lessee (collectively, with Lessce, the “Lessee Parties™). The City shall have no tesponsibility
to Lessee or any of the olher Lessee Parties for the presence of [[azardous Substances on the
Premises or be required to abale or remediate the same; if Hazardous Substances are present on the
Premises and materially interfere with Lessee’s use of the Premiscs for the Permitted Uses, Lessee
may terminate this Lease without recourse. The provisions of this Seetion shall survive the
expiration or earlier termination of the Lease.

6.5 ABANDONMENT OF USE.

Subijeet to fire or other casually and/or other force majeure events outside the control of
Lessee, Lessee covenants and agrees to continuously and uninterrupiedly use the Premises for the
Permitted Uses. 1f the Premises are not used for the Permitied Uses lor a continuous period of one
(1) year, the Premises shall be deemed abandoned, deserted, or vacated by I.essee, and the City shall
have the right to lerminate this Lease and recover exclusive possession of the Premises by wiiticn
notice to Lessee. {n the event the City exercises its right to terminate this Lease under this Section,
this Lease shall terminate as of the date that is ninsty (90) days after the date of the Town’s notice to
Lessee thereof, and Lessee’s rights with respect o this Lease, including the Option, shall terminale
as of such date, except for those provisions stated herein to survive the termination hereof.

ARTICLE VII - ASSIGNMENT AND SUBLETTING

Lessee shall not assign, sublet, underlet, mortgage, pledge and/or encumber (colleclively
referred to as "Transfer") this Lease withoul the City's prior written conscnt, which may be withheld
in the City’s sole discretion. Consent by the City, whether express or implied, to any Transfer shall
not constitute a waiver of the City's right to prohibit any subseguent Transi®r; nor shall such consent

44



be deemed a waiver of the City's right to terminate this Lease upon any subsequent Transfer. As
used herein, the term "assipn” or "assignmeni” shall be deemed to include, withoul limitation, any
transter of Lessee's interest in the Lease by operation of law,

ARTICLE VIII - REPAIRS AND MAINTENANCE

8.1  LESSEE'S RESPONSIBILITY

Lcssce shall be fully and solely responsible for the maintenance and repair of the Premises,
including, without limitation, any and all strutural and non-structural elements of of the Premises, at
its sole cost and expense. Lessee shall keep in good and safe order, condition and repair the
Premises, including, without limitation, the Building and all clectrical fixtures, windows, halls,
stairwells, lavatories and all other areas of the Premises, the landscaping (including, without
limitation, keeping the grass neat and cut and trimming of trees and bushes), the parking areas of the
Premises, all pipes, wiring and lighting, all plumbing and utilily lines serving the Premises, the
boilers and the heating and ventilating systein, and the fire protection equipment and systems serving
the Premiscs, reasonable use and wear and damage by fire or other casuvalty excepted. Lessce shall
also, at its sole expense, keep and maintain the Premiscs and all sidewalks, cutbs and drives on or
adjoining the same in a clean and orderly condition, free of dirt, rubbish, and unlawiut obsiructions.
Lessee shull responsible for removing snow and ice from the Premises, including all sidewalks,
walkways, and parking areas. Lessee shall not permit the Premiscs to be overloaded, damaged,
stripped, or defaced, nor suffer any waste. Lessee shall be responsible for removing trash from the
Premiscs and the colleetion and disposal thereof. Lessee shall not allow rubbish or trash to
accumnulate on or about the Premises. Lessce agrees to keep, operate, use and maintain cvery part of
the Premises in conformity with all requirements of the law and applicable [ive underwriting and
related regulations, and to do all other work necessary to comply with the foregoing covenant,
Lessee ackuowledyes that the City shall have no obligation to maintain the Premises hereunder, or to
pay for the same, except to the extend expressly provided in this Leasc.

B.2 ANNUAL INSPECTIONS, BUDGET

Without limiting the Cily’s rights Lo access the Premises under other provisions ol this Lease,
the City hereby specifically reserves the right to conduct an annual inspection of the Premises, and
Lessee shall allow entry and access to the New Bedford Fire Chiet, Building Insepctor, and such
other persons as the Mayor may designate, for the purpese of investigating the condition of the of the
Premises. The City shall provide Lessee with a minimum notice of twenty-four (24) howrs, and not
interfere unreasonably with Lessee’s use of the Premises. The City may provide Lessee with an
annual report of such assessmenis and list of repairs or maintenance that the Cily reasonably

determines need o be made,
82 LESSEE'S FAILURE TO MAINTAIN

If Lessee shall fail to kcep the Premises in the condition required herein, or if repairs arc
required 1o be made by Lessee pursuant to the terms hereof, within thirty (30) days after notice by
the City {or without notice in any emergency, immcdiately threatening life or properiy), the City
shail have the right (but shall oot be obligated) to make such rcpairs, replacements or perfonn
maintenance work or any other work required of Lessee pursuant to this Lease and charge the
reasonable cost thereof to Lessce, with interest.
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ARTICLE IX - INDEMNIFICATION; RELEASE

9.1 INDEMMIFICATION

Lessee shall defend, indemnify, and save harmless the City from and against all Claims of
whatever nature arising from or relating to Lessee’s failure to comply with the terms of this Lease,
Lessee’s failure to comply with applicable laws, rules, bylaws, and regulations, the exercise of the
rights granted hercunder, and/or any act, omission of Lessee and/or any of (he other Lessee Parlies
andfor from any accident, injury, or damapc whatsoever, however caused, to any person, or to the
property of any person, in or about the Premiscs, or arising from any accident occurring outside the
Premises but wilthin the general area of the Premiscs, where such accident, injury or damage results
or 15 claimed to have resulled (rom any acl, omission ot negligence on the part of any of the Lessce
Partics. The foregoing indemnity and hold harmless agreement shall include indemnity against all
costs, expenses and liabilities incurred in or in conneclion with any such claim or procceding
brought thereon, including attorneys’ fees, and the defense thereofl with counsel acceptable to the
Premiscs or counscl sclected by an insurance company which as accepted liability for any such
claim.

9.2  RELEASE

To the maximum extent this Lease may be made elfective according to law, Lessee agrees 1o
usc and occupy the Premiscs at Lessee's own risk, and the Cily shall have no responsibility or
liability for any loss or damage to the Premises, including any fixtures or other personal property of
[.essee or any person claiming by, through or under Lessee. Without limitation, Lessee agrees that
the Citly shall nol be responsible or liable to Lessce, or those claiming by, through or under Lessee,
for any loss or damage resulting to Lessee or those claiming by, through or under Lessee, its or their
property from the breaking, bursting, stopping or leaking of electric cables and wires, and water, gas
or stcam pipcs.

93 SBURVIVAL
The provisions of this Articie shall survive the expiration or termination of this Lease.

ARTICLE X - INSURANCE

10.1 THE CITY’'S INSURANCE

The Parties expressly agree and acknowledge that the City has no obligation fo nmaintain
property insurance or any other kind of insurance on the Premises.

102 LESSEL'S INSURANCE

[.essee shali obtain and keep in foree at its own expense so long as this Lease remains in
effect and thereafler so long as Lessee or anyone claiming by, through or under Lessee, uses or
occupies the Premises or any part thereof, policies of insurance for the benefit of such partics, in the
amounts, and in the manner and form set forth in this Article. Lessee shall furnish cortificates
cvidencing cach such insurance coverage to the City prior to the execution of this Lease, on each
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anniversary of the Commencement Date, and at such other times as the City may reasonably request.
Lessce shall reauire its insurer to give the City written notice at least thirty (30) days in advance of
any termination, expiration or material changes in coverage. The kinds and amounts of such
insurance coverage shall not be less than the kinds and amounts designated hercin. The acceptance
by the City of Certificates of Insurance indicating the kinds and limits of coverage shall in no way
limit the liability of Lessce to any such kinds and amounts of insurance coverage.

(a) Property Insurance. Lessee shall, al its sole expense, obtain and keep in force during
the Term, “all-risk™ property insurance coverage insurance en the Premises, including the Building
and any fixtures and improvements now or hereinafter made (o the Premises, including, but not
limited to, machinery and beilers, naming Lessee as the insured, and otherwise in the customary
form for property insurance coverage of buildings of similar character in the Primary Metropolitan
Siatistical Area that includes the City of New Bedford, naming the City as an additional insured.

The amount of such insurance will be set (orth on an “agreed amounl endorsement™ to the policy of
such insurance and will not be less than 100% of the full replacement value of the Building and other
improvements, as delermined and increased from {ime to time;

(b)  Builder’s Risk. During the period of any construction, repair and/or replacement of
the Improvements andfor any other work done by Lesses on or 1o the Premises, Lessee shall also
keep in Ml force and effect, at its sole cost and expense, “Builder’s All Risk™ insurance against loss
or damage on a completed value non-reporting basis from such hazards and in such amounts as the

City may reasonably requirc;

(¢}  General Liubifity Insurance: A Comprehensive General Liability policy on an
oceurrence basis endorsed to include broad form comprehensive gencral liability with a combined
single limit of liability of not less than $1,000,000.00. The policy shall name the City, and its
officers, agenls, servants, employees and consultants as additional insured parties.

(d) Worker's Compensation Insurance; Lessec and the other Lessee Parlies, as
applicable, shall provide Workers® Compensation Insurance requircd by law and Employer’s
Liahility insurance for at least the amounts of liability for bodily injury by accident of $100,000.00
each accident; bodily injury by disease each cmployee of $100,000.00; and bodily injwry by disease
policy limit of $506,000.00, or such greater amount as may be required from time to time by the
laws of the Commonwealth of Massachusells.

{e) {hnbrelia/Excess Liability fnsurance; An Umbrella/Excess Liability insurance policy
an an occurrence basis “following form” of the primary coverage with a limit of liability ol
$3,000,000.00. The Umbrella/Fxcess Liability insurance policy shall include but not be limited to
the Jellowing coverages for bodily injury, property damage and personal injury: (i) Premises -
Operations Liability; (i} Contractual Liability; (iii) Automobile Liability for owned, non-owned and
hired vehicles. The City, its officers, agents, servants and employees shall be named as additional

insurers.

{f) Coniractor's fayurance: Should Lessee undertake any work on or to the Premises,
including any Alterations, Lessee will be required to provide the City with ¢vidence that Lessee has
required ils contractors to maintain (i) wotker's compensation insurance in the amounts required by
law (or reasonably comparable insurance il such insurance is no longer available}, (ii) builder’s risk
{or such reasonably compatablc insurance) insurance on an “all risk” basis (including collapsc)
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insuring against casually to such construction for full replacement value of the work performed and
the equipment supplies and materials furnished and stored, (1ii) avtomobile liability insurance in the
mintmum amounts required by law with limits of liability not less than $1,000,000 per oceurrence
for property damage and $2,000,000 combined single limit, {iv) Cmployer’s Liabilily Insurance
affording protection in the amount of not lcss than $500,000 per accident and $500,000 for disease,
{(v) public liability insurancc within limits in an amount not less than $3,000,000 comprehensive
gencral liability total with a limit of $1,000,000 an occurrence, and {vi) Professional/Envirenmental
Impairment Liability Insurance providing coverage for envivonmental contamination, bodily injury
andfor property damage arising oul of acis and omissions of Lessee or its contractors, employees or
agents in the.perlormance of any work or any other activities or failures Lo act at or with respect to
the Premises in the amount of $1,000,000 for each claim and $1,000,000 in the aggregate (which
insurance, unlike the other insurance noted above, nay be made on o cluims made basis). Lessce
shall require that the City, and its officers, apents, scrvants and employees be named as additional
insurers on all contractors, subcontractor’s and independent contractor’s insurance, excluding

Workers” Compensation.

10,3 INCREASES IN COVERAGE

The City shall have the right to require Lessee to increase such limits when, during the Term
of this Lease, minimum limits of liability insurance commonly and customarily carried on properties
comparable to the Premiscs by responsible owncrs or lessees are more or less generally increased, it
being the intention of this sentetice to require Lessec to take account of inflation in establishing
minimum limits of insurance maintained ftom time to time on the Premiscs, which shall oceur no
more thar onee every three (3} years.

10.4 PERSONAL PROPERTY

Lcssce agrees that the City shall have no responsibility or liability for any loss or damage or
injury to from any cause whatsoever, including theft or otherwise of fixturcs, improvements, or other
personal property of Lessee. Lessee agrees thal it shail continuonsiy keep its fixturcs, equipment
and other personal property from time to time located in, on or about the Premises, and all icaschold
improvements to the Premises constructed or installed by Lessee insured by reputable, duly licensed
insurance companics apainst loss or damage by fire with the usual extended coverage endorsements.
Lessce shall furnish to the City evidence of such continuous insuranee coverage satisfactory to {he
City at the Commencemeni Date an each anniversary thercof. [f is understood and agreed that
Lessee assumes all risk of damage 1o its own property arising from any cause whatsoever, including,

without limitation, loss by thett or otherwise.

Lessee hereby waives any and all rights of recovery which it might otherwise have against
the City, its agents, employees and other persens for whom the City may be responsible lor any loss
or damage to Lessea's propetty or improvements in the Premises which are either required to be
insured under the terms of this Lease or which Lessce, in the abscnee of any such requirement, elects
1o insure, notwithstanding that the loss or damage may result from the negligenee, willful act or
default under the terms of this Lease by the City, its agents, employees, contractors, or other persons
for whom the City may be responsible.

105 GENERAL REQUIREMENTS
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‘The City shall bc named as an additional insurcd on all insurance policies (except Worker's
Compensation). All required insurance shall be written with rccognized insurers, licensed and doing
business in Massachusetts and having a so-called Best’s Rating of "A" or better, or, il such rating is
no longer issued, an equal or beller rating by a successor insurance carrier rating service reasonably
acceptable to the City, Withoul limiling the Cily's other rights under any other provisions of this
Leuse, if Lessee shall fail to keep the Premises insured as provided herein, and if such failure shall
continue to a period of ten { 10) days following written notice by the City to Lessee thereof, fhen the
City, without further notice to Lessee, may take out and pay for sueh insurance, and the amount of
such payment shall become due and payable as Additional Rent on demand.

ARTICLE XI - CASUALTY; EMINENT DOMAIN

{a) For the putposes of this Ariicle X1, “material part” shall be defined as thal portion of
the Premises which if damaged or laken by emineni domain would materially affect the use ol the
Premises for the Permitted Uses.

(b)  Ifall or a material part of the Premises shall be destroyed or damaged by fire or other
casualty, or if all or a matcrial part of the Premises shall be taken by any public or quasi-public
agency or authorily other than the City for any public or quasi-public use under governmental law or
by righi of eminent domain, and the taking would materially interfers with the use of the Premises
for the Permitted Uses, then this Lease shall terminate at the clection of either the Cily or Lessee,
Any such termination shall be effective thirty (30) days after the date of notice thereef.

{c) If any part of the Premises is damaged by fire or other casualty or is taken by a public
authority and this Lease is not terminated by the City or Lessee as provided above, the City may, at
its sole discretion, repair and restore the Promiscs, or what remains thereof in the case of a partial
taking, to their condition prior (o such damage, destruction, or taking, subject to appropriation ol
funds and compliance with applicable procurement and bidding laws. If the City elects to make any
repairs, the City shall use good faith efforts to repair the Premises within a reasonable time, subject
to the the City’s budgetary, appropriation and borrowing requirements and its obligation to comply
with legal requirements relating to public building projects and public procurement.

() In the event of a laking by eminent domain, the City shall have, and hereby reserves
and excepts, and Lessee hereby grants and assigns to the City, all rights to recover for damapes to
the Premises and the leasehold interest hereby crealed, and to compensation accrued or hereafter to
accruc by rcason of such taking or damage. Lesses covenants to deliver such further assignments
and assurances thereof as the City may from time to time request, hereby irrevocably designating
and appointing the Cily as its attorncy-in-fact to execute and deliver in Lessee's name and behalf all
such further assignments (hereof, Nothing containcd herein shall be construed o prevent Lessee
from prosecuting in any condemmation proceedings a claim for the value of any ol T.essee's usual
trade fixtures installed in the Premises by T.essee ot Lessce's expense and for relocation expenses,
provided that such action shall not affect the amount of compensation otherwise recoverable
hereunder by the City from the taking authority.

{2) I during (he Lease term the Premises shall be damaged by lire or casualty, and if
such damuge shall materially interfere with Lesscc’s use of the Premises as contemplaled by this

Lease but this Lease is not terminated by the Parties, a just portion of the Base Rent payable by
Lessce hereunder may be abated or reduced, but such abatement or reduction shall end when the
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City shall have substantially restored the Premiscs or so much thereof as shall have been originally
constricted by the City (exclusive of any of Lessee’s Alterations, fixtures, furnishings, equipment
and the like or work performed therein by Lessee) to substantially the condition in which the
Premises were prior to such damage,

ARTICLE XII - DEFAULT; TERMINATION
12.1  LEVENTS OF DEVYAULT
Each of the following events shall be decmed an “Lvent of Default” hereunder:

(@) If Lessee shall fail to pay, as and when duc, any payment of Rent or other sums
payable under this Lease, and such fatlure shall continue for a period of thirty (30} days after written
notice from the City to Lessee;

(b) If Lessee shall fail to maintain any insurance reguired to be maintained by the City
hercunder, and such failurc shall continue for a period of ten {10} days after written notice from the
City to Lessee;

{c) If Lessee shall fuil to perform or comply with any of the other terms, covenants or
conditions in this Lease, and such failure shall conlinue for a period of thirty (30) days after written
notice from the City to Lessee specifying the items in defauli, or in the case of a defaull or a
contingency which cannot with due diligence be cured within such thirty (30} day peried, within
such additional time reasonably nccessary provided Lessee commences to cure the same within such
thirty (30) day period and therealter prosecutes the curing of such default with diligence {but in no

event shall such additional period exceed sixty (60} days),

{d) If Lessee shall initiate the appointment of a receiver (o lake possession of all or any
portion of the Premises or Lessee’s leasehold estate for whatever reason, or Lessee shall make an
assignment for the henefit of ereditors, or Lessee shall initiate veluntary proceedings under any
bankrupicy or insolvency law or law for the relicf of debtors; or it there shall be initiated against
Lesses any such proceedings wihich are nol dismissed or stayed on appeal or otherwise within ninety
{90} days, or if, within ninety {90) days after the expiration of any such stay, such appointment shall
not be vacated or stayed on appeal.

12.2  REMEDIES

If un Event of Defaull occurs, the City shall have the right at any time thereafter, while such
default continues, to re-enter anl take complete possession of the Premises, to declarc the T'erm of
this Lease ended, and remove Lessee’s effiecls, without prejudice to any other right and/or remedy
which may be available to the City, including, without limitation, injunctive relief, To the extent
permitted by law, Lessee shall indemnify the City against ali payments which the City may incur by
reason of such termination during the residue of the Term. If Lessee shall default after reasonable
nolice thereo[ in the observance or performance of any conditions or covenants on Lessee’s part to
be performed or observed by virlue of any of the provisions of any article of this Lease, the City,
without being under any obligation to do so and without thereby waiving such defauit, may remedy
such default for the account and at the expense of Lessee. [f the City makes any expenditures or
incurs any obligations for the payment of money in connection with Lessee’s default, including but
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not limited to, reasonable attorneys’ fees in instituting, prosecuting or delending any action or
procecding, such sums paid or obligations incurred shall be paid to the City by Lessec as Additional
Rent. Without limiting any of the City’s rights and remedies hereunder, and in addition to all other
amounts Lessee is otherwise obligated to pay, it is expressly agreed that the City shall be entitled to
tecover (rom Lessee all costs and cxpenses, including reasonable attorneys® fees, incuried by the
City in enforcing this Lease from and after Lessee’s default.

123 TIE CITY'S RIGHT TO PERFORM LLESSEE’S COVENANTS

Upon an Event of Default, the City may, but shall be under no obligation to, take any and all
actions to curce such default. Without limiting the foregoing, the Cily may enter upon the Premises
(after ten (10} days’ written notice to Lessee except in the event of emergency) for any such purpose,
and may take any and all action as may bc necessary or convenient to cure the same, including,
without limitation, making any payments required to curc any Lvents of Default. Notwithstanding
the foregoing, the parties hereby agree that the City shall havc the right to pay any premiums lor
insurance required to be mainiained by I.essee hereunder, without being required to wait for a cure
to be effectuated by Lessee, and the amount paid by the City shall be rcpaid by Lessee, upon
dcmand.

124 SURRENDER UPON TERMINATION

Lessee shall, within thirly (30} days from the termination of this Lease, remove Lessee’s
personal property from the Premises and any improvements made by Lessee that can be removed
without damagg to the Premises. Lessee shall quit and peacefully surrender and deliver the Premises
to the possession and use of the City without delay and in good order, condition and rcpair and
olherwise in the condition in which Lessee is required to maintain the Premises during the Term
hereof (excepting only reasonable wear and tcar and damage from a Taking or (tom a fire or other
casualty). The Premises shall be surrendered free and clear of all liens and encumbrances oiher than
those existing the day before the Commencement Date or created or suffered by the City, and shall
be surrendered without any payment by the Cify on account of any Lessec Altcrations and/or
improvements. Lessce shall repair at Lessee’s sole cost any damage 1o the Premises resulting from

or caused by such removal.

12.5  CLOSING FEE

The parties agree that, should Lessee exercise its option to purchasc the Premises in
accordance with the provisions of Article 13 hereof al any time prior to the expiration of the Term,
this Lease shall terminatc on that date on which the City delivers a deed to the Premises to Lessce in
accordance with the provisions of Article 13, provided, however, that Lessee shall grant the City the
full benefit of this I.ease and pay the City at closing the full amount of the Base Rent (hal Lessee
would have paid hereunder lior the balance of the remaining Term (and not the net present value of
said Base Rent, the “Closing Fee™), Nothing berein shall relieve Ecssce fiom paying the City all
sums owed to the City hereunder until the deed is on record. In the event that Lessee fails to pay the
Closing Fee to the City, this Lease and Lessee’s Oplion to purchase the Premises shall terminate and
the City shall have oo obligation to convey the Premises Lo TLessee.

126 NO WAIVER
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No failure by either the City or Lessee 1o insist upon the sirict performance of any agreement,
term, covenant or condition hereof or to exercise any right or remedy consequent upon a breach
thercof, and no acceptance of full or partial Rent during the continuance of any such breach, shali
constitute a waiver of any such breach or of such agreement, term, covenant or condition. No
apreement, term, covenant or condition hereof to be performed or complied wilh by either the City
or Lessee, and no breach thereof, shall be waived, altered or medified except by a wrilten instrument
executed by the other party. No waiver by the City or Lessce of any breach shall sffect or alter this
Lease, but each and every agreement, term, covenant and condition hereof shall continue in (ull
foree and effect with respect to any other then existing or subsequent breach thereof.

127 REMEDIES CUMULATIVE

Each right and remedy provided for in this Lease shall be cumulative and shail be in additien
to every other right or remedy provided for in this Lease or now or herealier existing at law or in
equity or by statute or otherwise, and the exercise by the City or Lessee of any one or more of the
rights or remedies provided for in this Lease or now or hereafter existing at law or in equily or by
statute or otherwise shall not preclude the simultancous or [ater exercise by the party in question of
any or all other rights or remedies provided for in this Lease or now or hereafter existing at law or in
cquity or hy statute or otherwise.

ARTICLE XIII - PURCHASE OPTION

13.1 OPTION TO PURCHASTE.

The Parties agree that Lessee shall have an option to purchasc the Premises (the “Opticn™) at
the expiration ol ihis Lease on , 2044 (the “Expiration Date™) for consideration of
One Dollar {$1.00), provided that (u) Lessee is not then in default under this Lease, and (b} Lessee
delivers written notice of its intent to exercise said Option (“Netice of Exercise™) al least sixty (60)
days prior to the Expiration Date, with the closing to occur on the Expiration Date in compliancs with
the terms hercof. [n the event that Lessee wants to excreise the Option and close prior to the Lease
Expiration Date, Lessee shall deliver the Notice of Exercisc to the City at lcast sixty (60) days pricr to
the closing dale, and the Cily will convey the Premises to Lessee for congideration of Onc Dollar, the
payinent of the Closing Fee and any other sums owed to the Cily hereunder, with all such sums to be
paid at closing. Lessee’s failure to pay such consideration shall result in the termination of the

Opticn.

132 EXERCISE OF OPTION

The Noiice of Fxercise shall be delivered (o the City within the time period sct forth above
by certifled mail, return receipt requested, with the closing to occur sixty {60) days from the date of
maailing of the Notice of Exercise. If said sixty {60)-day closing period expires on a legal holiday,
Saturday or Sunday, then the closing shall occur on the next day that the Registry of Deeds is open
to the public. When the Notice to Excrcise is mailed as provided herein, this Option shall be deemed
excreised and this Option shall become a contract for the sale of the Premiscs at the price and upon
the terms and conditions set lorth herein, including the payment of the Closing Fee, if any.

13.3 TITLE DEED UNDER OPTION
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If this Option is exercised by Lessee, the City shall execute a quitclaim deed sufficient to
transfer good and clear record and marketable title in the Premises to Lessce, free of all licns but
subject to any and all encumbrances affecting the Premises as of the Commeneement Date

Any matter or practice arising under or rclating to this Agreement which is the subject of a
title standard or a practice standard of the Real Estatc Bar Association shall be covered by said title
standard or practice slandard 10 the exteni applicable.

13.4 EXTENSION OF TIME FOR CLOSING UNDER OPTION

If the City shall be unable to give title to, or to make conveyance of, or to deliver possession
of the Premises, all as herein stipulated, the City shall use good faith efforts to remove any defects
in title or to deliver posscssion as provided herein, as the case may be, in which event the City’s
time for performance hereunder shall be automatically extended for a period of up o sixty (60) days
but the purchase price shall remain unchanged, but in no event shall good Faith elforis require the
Cily to expend more than $2,500, inclusive of attorneys® fecs. If at the expiration of the extended
time the City is unable to convey good markelable lee simple title or deliver possession, Lessee
may terminate this Lease, including the Option, whereupon ail obligafions of the parties hereto shall
cease and this Lease shall terminate without recourse to the parlies hercto, subjcct to Lessee’s right
to make an clection pursuant to Scetion 13.5.

13,5 ELECTION TQ ACCEPT TITLE UNDER OPTION

Lessee shall have the election, at either the original or any cxtended time for perfermance, te
accept the Premises and such title to the Premises as the City can deliver in its then condition and to
pay thercfore the purchasc price without deduction, in which case the City shall convey such title.

13,6  INSPECTION OF PREMISES

{a) Investigations. Lessee hereby ucknowledges that it was given the opportunity, prior
to the Commencement Date, to conduct such surveys, invesligations, inspections and studies of the
Premises and such other duc diligenee activities that it deemed necessary or desirable, that it has
conducted to its satisfaction a complete and thorough inspection, unalysis and evaluaiion of the
Premises, including bui not limiled to environmental issues, and agrees that it has satistied itsell with
the results of such inspections. Lessee will accept the Premises at the closing in an "AS IS" condition
and with "ALL FAULTS" without any warranly or representation by the City whatsoever relating to
the Premises, and Lessee shall be deemed to huve acknowledged and confirmed that Lessee has not
relicd on any representation or inducement which was or may have been madc or implicd by City or
any other party acting on behalf of City with respect to the Premises or any circumstances or conditions
affecting the Premises. Lessee further agrecs that, to the extent that the Cily provided Lessee with any
informalion from any inspection, engineering or coviromnental reports or copies ol any documenls
relating to the Premises, the Cily made no representations or warranties with respect to the accuracy or
completeness of same or otherwise conceming the contents of such reports or documents relating to
the Premises.

(b) Release. Lessee, for itself and its successors and assigns, hereby forever releases il
City and its officers, agenis and employees, successors and assigns from any and all claims, demands,
obligations, costs, loss or dumage, causes ol action, lcgal or administrative proceedings, liabilities,
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penalties, fines, liens, judgments, or expenses whatsoever (including, withoul limitation, attorncys' fees
and costs), whether direct or indirect, known or unknovwm, foreseen or unforeseen, arising out of or in
any way connected with the condition of the Premises, including without limitation, the environmental
and sub-surface condition of the Premises, Lessce agrees that it shall not commence, ald or support in
any way, seek contribuiion from and/or prosecute against the City, its officers, directors, agents and
employees and its and their respective successors and assigns, any action or other proceeding based
upon any Claims covered in this section, and shall defend and indemnify the City from any and all
Claims related to the environmenta! condition of the Premises, Lessee, on behalf of itself, its
members and their respective successors and assigns, expressly waives any rights or benefits available
to it with rcspect to the above release under any provision of applicable law which provides that a
general release docs not extend to claims which the creditor does not know or suspect to exist in his
favor at the time the release is agreed to, which, if known to such creditor, would materially aflect a
settlement, Lessee, by the execution of this Leasc, acknowledges that it fully understands the
foregoing release, and with this understanding, nonetheless clects to and does assume all risk for
claims known or unknown, described in this Ariicle,

(c) Strvival. The provisions of this Section shall survive the closing (and shall be
incorporated into the deed from the City to Lessee) or the termination of this Lease.

13.7  POSSESSION AND CONDITION OF PROPERTY UNDER OPTION

The City shall deliver the Premises at the time of delivery of the deed in their AS-IS
condition, it being agreed that Lessee will have had exclusive use and possession of the Premiscs
during the T'erm of the Lease, and the City makes no representalion or warranty as to the condition
of the Premises or their suitability for any use.

138  ADJUSTMENTS UNDER OPTTON

At closing, Lessee shall pay the City: {a) the purchase pricc for the Premises and (b) any and
all other sums owed by Lessee to the City under the terms of this Lease, ineluding, without
limitation, the Closing Feg, if applicablc. Lessee’s failure to make such payments to City al closing
shall constitule a material default hereunder, and the City shall be entitled to terminale this Lease (if
it has not already expired) and/or to terminate Lessec’s Option rights under this Lease without
recourse. Any Additional Rent or other sums owed by Lessee under this Lease as of the date of the

closing shall be paid in full by Lessee.

ARTICLE X1V - MISCELLANEOUS PROYISIONS

141 CHANGES IN LEASE

None of the covenants, agresments, provisions, terms and conditions of this Lease shall in
any manner be changed, altered, waived or abandoned except by a written instrument signed, scaled
and mutually agreed upon by all the parties hereto, and approved as reguired by law. Such
instrument shall not be void for want of consideration.

4.2 QUIET ENJOYMENT
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The City hereby warrants and covenants that, so long as Lessee is in compliunce with the
terms of this Lease, Lessee shall have peaccful and quict use and possession of the Premises withoul
hindrance or inlerruplion on (he part of the City, or by any other person{s) for whose actions the City
is legally responsible, or by any person claiming by, through or under the City, subject to the City's
reserved rights.

143  YIELD UP AT TERMINATION OFF [LEASE

Tessee shatl at the lermination of this Leasc remove all Lessee's effects from the Premises,
Lesses shall deliver the Premises 10 the City in the condition in which Lessee is required to maintain
the same as set forth in this Lease, reasonable wear and tear excepted and fire and other casvalty

excepted.

144  HOLDING OVER

[ Lessee or anyone claiming under Lessce shall remain in possession of the Premises or any
part thereof after the termination thereof, without any agreement in writing between the City and
Lessee with respect thereto, the person remaining in posscssion shall be deemed a tenant at
sufferance. After acceptance by the City of any payments made for such oceupancy, the persen
remaining in posscssion shall be deemed & tenant from month-to-month, subject to the provisions of
this Leasc insofar as the same may be made applicable to the cccupant from month-to-month, which
QCCUPANCY OF use may at any time be terminated by either party by thirly {30) days’ prior written
notice to the other party.

145 SEVERABILITY

[f any provision of this Lease is declared to be illegal, unenloreeable, or void, then both
parlies shall be relieved of all obligations under that provision provided, however, ihal the remainder
of the Leuse shall be enforced (o the fullest extent permitted by law.

146 NOPLRSONAL LIABILITY

No official, cmployce or consultant of the City of New Bedford shall be personally liable to
Lessee or any partner thereof, or any successor in interest or person claiming through or under
Lessee or any such parlner, in the event of any default or breach, or for or on accounl of any amount
which may be or become dug, or on any claim, cause or obligation whatsoever under the terms of

this Lease or any amendment or extension entered into pursuant hereto.

147 NQTICH
Any nolice relating to the Premises and/or required Lo be given hereunder shall be in writing

and shall be deemed duly served when mailed by registered or certified mail, postage prepaid, sent
by recognized overnight courier, or hand-delivered, addressed to the other party at the addresses set

forth below:

Lessee:
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City: Mayor
City of New Bedlord
New Bedford City Hall
133 William Street
New Bedford, MA 02740

With a copy to: Cily Solicitor
Cily o New Bedford
New Bedford City Hall
133 William Street
New Bedford, MA (02740,

or at such other addresses as the partics may from time (o lime designate by written notice to the
other party in the marmer sel forth hercin.

148 ENFORCEMENT OF THE CITY’S LIABILITY

Notwithstanding anything contained in this Leasc to the contrary and notwithstanding any
equitable rights and remcdics available to Lessee, the City’s liability under this Lease shall be
enforceable only out of the City’s interest in the Premises; and there shall be no other recourse
against, or right to seek a deficiency judgment against the City, nor shall there be any personal
liability with respect to any obligations to be performed hereunder. In no event shall the City or
Lessce be liable to the other for any indirect, special or consequential or punitive damages or loss of
profits or busincss income arising out of or in conneetion with this Lease.

149 CAPTIONS

The captions of this Lease are for convenicnce and reference only and in no way define, limil
or deseribe the scope or intent of this Lease nor in any way affect this Leuse.

14.10 BINDING AGREEMENT; AGREEMENTS; GOVERNING LAW

This Lease shall bind and inure to the benefit of the pariies hereto and their respective
representatives, successors and assigns. All covenants, agreements, lerms and conditions of this Lease
shall be construed as covenants running with the land. This Lease contains the entire agreement of the
parties and may not be changed or modilied except by a written instrument in accordance with the
provisions hercin. This Lease shall be govemned by the laws of the Commonwealth of Massachusetts
and any disputes regarding this Lease shall be brought in the courts of the Commenwealth of
Massachusetts, The provisions of those laws shall nol be deemed waived by any provision of this
Lease.

14.11 COUNTERPARTS
This Lease may be executed in any number of counterparts, cach copy of which shall be

identical, and any one of which shall be deemed to be complete in itself and may be introdueed in
evidence or used for uny purpose without the production of the other copies,
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1412 WHEN LEASE BECOMES BINDING

This Lease shall become elleclive and binding only upon the execution and delivery hereof
by both (he City and Lessee.
[signature page follows]
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IN WITNESS WIIEREQF, the parties hereto huve executed this instrurnent under seal as of this
day of . 2019,

The City: City of New Bedford Liosses:

Jonathan F. Mitchell, Mayor

Approved as to Form and Legality:

dMikaela A. McDermeott, City Solicitor
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