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WMC23‐01R 
REALTOR SERVICES for the Sale of WMCC PROPERTIES RFP 

For Land and Buildings 
 

White Mountains Community College (WMCC) 
a component of the 

Community College System of New Hampshire 
 

Proposal Documents 
Specifications 

 
Realtor (Name, Legal Status and Address, Email, Phone) 

_________________________________________________ 
_________________________________________________ 
_________________________________________________ 
_________________________________________________ 
_________________________________________________ 

 
_________________________________________________ 

(Authorized Signature) 
_________________________________________________ 

(Printed name and title) 
By signing this document, the Realtor represents that all appropriate 
attachments and additions have been made and that any proposed 

deviations from the requirements of the Owner’s request have been clearly 
identified. 

 
 

Proposal Due Date/Time: November 23, 2022, Not Later Than 2 p.m. 
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I - PURPOSE 

The purpose of the Community College System of New Hampshire issuing this Request for Proposal (RFP) 
is to obtain thorough, complete and timely real estate services from qualified independent commercial real 
estate firms for the sale of WMCC Properties (land and buildings). The sale can be outright or via a purchase 
option to give prospective buyers/developers time to develop a plan for the site.  Items not expressly stated 
herein, but necessary to achieve the intent, are understood to be covered by the general specifications or 
instructions. Lots can be sold independently or combined. 

The Community College System of New Hampshire (CCSNH) includes seven colleges located around the 
state, (Concord, Berlin, Claremont, Laconia, Manchester, Nashua and Portsmouth) several Academic 
Centers, (Littleton, Rochester, Keene, and Lebanon) and the Chancellor’s office in Concord, New 
Hampshire. 

II - PROPOSAL DUE DATE 

Proposal Due Date:  November 23, 2022, no later than 2 p.m. Proposals received after November 23, 2022 
at 2 p.m. WILL NOT BE CONSIDERED. 
 

III – DESCRIPTION OF PROPERTY 

This proposal consists of property in Berlin, New Hampshire for sale. The property was used as a 
Community College which consists of two lots: Tax Map 139 Lot 3 & Tax Map 139 Lot 5. 

Tax Map 139 Lot 3 with 185.57’ frontage on Rt 16 and 199.81’ frontage on Twitchell Lane and is 
irregular in shape and contains a total of approximately 1.99 acres of land based on York Land Services 
LLC boundary survey.   

Tax Map 139 Lot 5 with 302.18’ of frontage on Twitchell Lane and contains a total of approximately 1.53 
acres of land based on York Land Services LLC boundary survey. 

Utilities: The subject neighborhood is serviced by public electrical, cable, and telephone services and a 
municipal water and sewer system which is typical for many of the properties located in the subject 
neighborhood. 

Reference drawings: 
Exhibit C attached –YLS WMCC 20-021.2 dated 9-24-20 
Exhibit D attached –Lot Line Adjustment Plan 20-021.1 dated 3-31-20 
 

IV – PURCHASE AND SALE 

This sale of this property is subject to conditions which are described in Exhibit B – Sample Purchase and 
Sale Agreement. 
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V - PREPARATION OF PROPOSAL 

Proposal Instructions: 

All submissions must be sent electronically via email to memoore@ccsnh.edu on or before November 23, 
2022 no later than 2 p.m. to Matthew Moore, Director of Capital Planning and Development, Community 
College System of New Hampshire, Owners Representative, to be eligible for consideration which shall be 
submitted electronically in an email titled: “WMC23-01 R WMC Realtor Services for the Sale of WMCC 
Property RFP” 

Companies, corporations or trade names, except sole proprietorships must be registered with the Secretary of 
State (Corporate Division, Telephone No. 603/271-3244) in order to do business with the State of New 
Hampshire. The selected proposer shall provide a Secretary of State valid certificate to CCSNH. 
 
Proposals shall consist of narrative materials and cost proposals. An electronic copy via email is required and 
must be clearly marked and contain document original signatures scanned and included in the email. 
 
Proposers must show three recent years’ experience with sales of a similar complexity and cost and prior 
experience with sales within 50 miles of the project site. 
 
When responding to the RFP, provide answers to questions in the order they are asked using the appropriate 
letter sequence. 
 
If a proposer cannot meet a requested service, then that should be indicated in the appropriate section.  
Clearly indicate any services that will be provided by a third party. 
 
The award will be based on the proposal that best meets the needs of the college. Factors included will be the 
cost, completeness of the proposal, quality of the technology provided, and experience of the sales team. The 
Community College System of New Hampshire reserves the right to waive any informality in or to reject any 
or all proposals. 

 
Proposal Inquires: All inquiries concerning this request shall be made to Matthew Moore, Director of 
Capital Planning and Development, Community College System of New Hampshire. Owners 
Representative. Email: memoore@ccsnh.edu, Phone: (603)230-3565. 

Modifications to Proposal: 

CCSNH may modify the RFP before the scheduled due date.  If so, modifications will be posted to the 
CCSNH website. 

Firms will be allowed to modify their proposals if necessary, through the due date. 

Any erasures or handwritten changes on the proposal shall be initialed by the individual signing the 
proposal. 

Firms may withdraw their proposals prior to the submission deadline. 

Right to Reject: 
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CCSNH reserves the right to waive any and all informalities in its best interest, to reject any and all proposals, 
or to negotiate separately with any firm when it is in the best interest of CCSNH to do so. 

Cost of Proposal: 

CCSNH will not be responsible for expenses incurred preparing and submitting the proposals.  Such costs 
shall not be included in the proposal.   

Communications: 

All communication in connection with this RFP shall be in writing directed to Matthew Moore, Director of 
Capital Planning and Development, via email: memoore@ccsnh.edu. All questions and responses shall be 
emailed to the proposers.  The name of the firm inquiring will not be disclosed. 

Validity of Proposal: 

The proposal shall include language indicating the proposal is valid for at least 60 days from the RFP due 
date. 

Specific Requirements: 

The purpose of the proposal is to demonstrate the qualifications, competence and capacity of firms seeking 
to provide commercial real estate brokerage services to CCSNH.  The proposal should demonstrate the 
qualifications of the firm and the staff to be assigned.  It should also specify an approach that will meet the 
RFP requirements.  The proposal should address all the points outlined in the RFP and be prepared simply 
and economically providing a straightforward and concise description of the firm’s capabilities to satisfy 
the terms of the RFP. 

The proposal shall include the following. 

Conflict of Interest: 

An affirmative statement that the firm is independent of and has no conflict of interest with 
CCSNH. 

 

License to Practice: 

An affirmative statement that the firm is licensed to do business in New Hampshire. 

Firm Profile: 

Please include the following: 

The size of the firm. 

Name, position and experience of staff. 

The firm’s recent experience with similar properties. 
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The firm’s recent experience in and around the City of Berlin, NH. 

List of regulatory complaints, current litigation, and outstanding judgments 

References: 

A list of three references that we may contact to determine the firm’s ability to provide the services 
requested in the RFP.  Please provide the name of the reference with a contract person and telephone 
number. 

Cost: 

Please provide a schedule showing your commission fees and any other costs associated with such 
a sale. 

VI - TERMS AND CONDITIONS 

See attached Exhibit A - Sample - Contract for Services (agreement/general provisions) 

VII– EVALUATION 

The proposals will be evaluated by a CCSNH committee formed for that purpose.  The committee might 
request a meeting with the firm to clarify information presented in the proposal.  However, this step will be 
for finalists and the proposals, as submitted, should be complete. CCSNH will not be responsible for any 
costs incurred by the firm related to the meeting. 

The committee will make a recommendation based on the experience of the firm, the experience of assigned 
personnel, work with similar clients, and cost.  No single factor will determine the final award decision.  
CCSNH will negotiate with the successful firm to determine final price and contract form. 

VIII - Exhibits 

Exhibit A – Sample CCSNH Contract for Services 
Exhibit B – Sample Purchase and Sale Agreement 
Exhibit C - attached –Boundary Site Plan with Contours 
Exhibit D - attached –Lot Line Adjustment Plan 
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SUBJECT:                        
 

AGREEMENT 
The Community College System of NH and the Contractor hereby mutually agree as follows: 

 
GENERAL PROVISIONS 

1.   IDENTIFICATION 
1.1 Entity of CCSNH 
 
 

1.2 Entity of CCSNH Address 

1.3 Contractor Name 
 
 

1.4 Contractor Address 

1.5 Contractor Phone 
 
 

1.6 Account Number 
 

1.7 Completion Date  1.8 Price Limitation 

1.9 Contracting Officer for Entity of CCSNH   
 
 

1.10 Entity of CCSNH Phone Number 

1.11 Contractor Signature 
 
 
 

1.12 Name and Title of Contractor Signatory 

 

1.13 Acknowledgement: State of                      , County of                                                                         .           

On                                          , before the undersigned officer, personally appeared the person identified in block 

1.12, or satisfactorily proven to be the person whose name is signed in block 1.11, and acknowledged that s/he 

executed this document in the capacity indicated in block 1.12. 

1.13.1 Signature of Notary Public or Justice of the Peace 
 
 
 
1.13.2 Name and Title of Notary or Justice of the Peace 
 
 
 
1.14 Entity of CCSNH Signature 
 
 
 

1.15 Name and Title of Signatory for Entity of CCSNH 

1.16  Approval by the CCSNH Finance Committee (if applicable) 
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO 
BE PERFORMED. The Community College System of NH, 
acting through the College identified in block 1.1 
(“Entity”), engages contractor identified in block 1.3 
(“Contractor”) to perform, and the Contractor shall 
perform, the work or sale of goods, or both, identified and 
more particularly described in the attached EXHIBIT A 
which is incorporated herein by reference (“Services”). 
 
3. EFFECTIVE DATE/COMPLETION OF SERVICES. 
3.1 Notwithstanding any provision of this Agreement to 
the contrary, and subject to the approval of the CCSNH 
Finance Committee, if applicable, this Agreement, and all 
obligations of the parties here under, shall not become 
effective until the date the CCSNH Finance Committee 
approves this Agreement as indicated in block 1.16, unless 
no such approval is required, in which case the Agreement 
shall become effective on the date the Agreement is 
signed by the CCSNH Entity as shown in block 1.14 
(“Effective Date”). 
3.2 If the Contractor commences the Services prior to the 
Effective Date, all Services performed by the Contractor 
prior to the Effective Date shall be performed at the sole 
risk of the Contractor, and in the event that this 
Agreement does not become effective, the Community 
College System of NH shall have no liability to the 
Contractor, including without limitation, any obligation to 
pay the Contractor for any costs incurred or Services 
performed. Contractor must complete all Services by the 
Completion Date specified in block 1.7. 
 
4. CONTRACT PRICE/PRICE LIMITATION/PAYMENT. 
4.1 The contract price, method of payment, and terms of 
payment are identified and more particularly described in 
EXHIBIT B which is incorporated herein by reference. 
4.2 The payment by the Community College System of NH  
of the contract price shall be the only and the complete 
reimbursement to the Contractor for all expenses, of 
whatever nature incurred by the Contractor in the 
performance hereof, and shall be the only and the 
complete compensation to the Contractor for the Services. 
The Community College System of NH shall have no 
liability to the Contractor other than the contract price. 
4.3 The Community College System of NH reserves the 
right to offset from any amounts otherwise payable to the 
Contractor under this Agreement those liquidated 
amounts required or permitted by any provision of law. 
4.4 Notwithstanding any provision in this Agreement to 
the contrary, and notwithstanding unexpected 
circumstances, in no event shall the total of all payments 
authorized, or actually made hereunder, exceed the Price 
Limitation set forth in block 1.8. 
 
5. COMPLIANCE BY CONTRACTOR WITH LAWS AND 
REGULATIONS/ EQUAL EMPLOYMENT 
OPPORTUNITY. 

5.1 In connection with the performance of the Services, 
the Contractor shall comply with all statutes, laws, 
regulations, and orders of federal, state, county or 
municipal authorities which impose any obligation or duty 
upon the Contractor, including, but not limited to, civil 
rights and equal opportunity laws. This may include the 
requirement to utilize auxiliary aids and services to ensure 
that persons with communication disabilities, including 
visions, hearing and speech, can communicate with, 
receive information from, and convey information to the 
Contractor.  In addition, the Contractor shall comply with 
all applicable copyright laws. 
5.2 During the term of this Agreement, the Contractor 
shall not discriminate against employees or applicants for 
employment because of race, color, religion, national or 
ethnic origin, age, sex, sexual orientation, marital status, 
disability, gender identity or expression, genetic 
information, and veteran status and will take affirmative 
action to prevent such discrimination. 
5.3 If this Agreement is funded in any part by monies of 
the United States, the Contractor shall comply with all the 
provisions of Executive Order No. 11246 (“Equal 
Employment Opportunity”), as supplemented by the 
regulations of the United States Department of Labor (41 
C.F.R. Part 60), and with any rules, regulations and 
guidelines as the State of New Hampshire or the United 
States issue to implement these regulations. The 
Contractor further agrees to permit the State or United 
States access to any of the Contractor’s books, records and 
accounts for the purpose of ascertaining compliance with 
all rules, regulations and orders, and the covenants, terms 
and conditions of this Agreement. 
 
6. PERSONNEL. 
6.1 The Contractor shall at its own expense provide all 
personnel necessary to perform the Services. The 
Contractor warrants that all personnel engaged in the 
Services shall be qualified to perform the Services, and 
shall be properly licensed and otherwise authorized to do 
so under all applicable laws. 
6.2 Unless otherwise authorized in writing, during the 
term of this Agreement, and for a period of six (6) months 
after the Completion Date in block 1.7, the Contractor 
shall not hire, and shall not permit any subcontractor or 
other person, firm or corporation with whom it is engaged 
in a combined effort to perform the Services to hire, any 
person who is a Community College System of NH 
employee or official, who is materially involved in the 
procurement, administration or performance of this 
Agreement. This provision shall survive termination of this 
Agreement. 
6.3 The Contracting Officer specified in block 1.9, or his or 
her successor, shall be the Community College System of 
NH’s representative. In the event of any dispute 
concerning the interpretation of this Agreement, the 
Contracting Officer’s decision shall be final for the 
Community College System of NH. 
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7. EVENT OF DEFAULT/REMEDIES. 
7.1 Any one or more of the following acts or omissions of 
the Contractor shall constitute an event of default 
hereunder (“Event of Default”): 
7.1.1 failure to perform the Services satisfactorily or on 
schedule; 
7.1.2 failure to submit any report required hereunder; 
and/or 
7.1.3 failure to perform any other covenant, term or 
condition of this Agreement. 
7.2 Upon the occurrence of any Event of Default, the 
Community College System of NH may take any one, or 
more, or all, of the following actions: 
7.2.1 give the Contractor a written notice specifying the 
Event of Default and requiring it to be remedied within, in 
the absence of a greater or lesser specification of time, 
thirty (30) days from the date of the notice; and if the 
Event of Default is not timely remedied, terminate this 
Agreement, effective two (2) days after giving the 
Contractor notice of termination; 
7.2.2 give the Contractor a written notice specifying the 
Event of Default and suspending all payments to be made 
under this Agreement and ordering that the portion of the 
contract price which would otherwise accrue to the 
Contractor during the period from the date of such notice 
until such time as the Community College System of NH 
determines that the Contractor has cured the Event of 
Default shall never be paid to the Contractor; 
7.2.3 set off against any other obligations the Community 
College System of NH may owe to the Contractor any 
damages the Community College System of NH suffers by 
reason of any Event of Default; and/or 
7.2.4 treat the Agreement as breached and pursue any of 
its remedies at law or in equity, or both. 
 
8. DATA/ACCESS/CONFIDENTIALITY/PRESERVATION 
8.1 As used in this Agreement, the word “data” shall mean 
all information and things developed or obtained during 
the performance of, or acquired or developed by reason 
of, this Agreement, including, but not limited to, all 
studies, reports, files, formulae, surveys, maps, charts, 
sound recordings, video recordings, pictorial 
reproductions, drawings, analyses, graphic 
representations, computer programs, computer printouts, 
notes, letters, memoranda, papers, and documents, all 
whether finished or unfinished. 
8.2 All data and any property which has been received 
from the Community College System of NH or purchased 
with funds provided for that purpose under this 
Agreement, shall be the property of the Community 
College System of NH, and shall be returned to the 
Community College System of NH upon demand or upon 
termination of this Agreement for any reason. 
8.3 Confidentiality of data shall be governed by N.H. RSA 
chapter 91‐A or other existing law. Disclosure of data 
requires prior written approval of the Community College 
System of NH. 
 

9. TERMINATION. In the event of an early termination of 
this Agreement for any reason other than the completion 
of the Services, the Contractor shall deliver to the 
Contracting Officer, not later than fifteen (15) days after 
the date of termination, a report (“Termination Report”) 
describing in detail all Services performed, and the 
contract price earned, to and including the date of 
termination. The form, subject matter, content, and 
number of copies of the Termination Report shall be 
identical to those of any Final Report described in the 
attached EXHIBIT A. 
 
10. CONTRACTOR’S RELATION TO THE COMMUNITY 
COLLEGE SYSTEM OF NH. In the performance of this 
Agreement the Contractor is in all respects an 
independent contractor, and is neither an agent nor an 
employee of the Community College System of NH. 
Neither the Contractor nor any of its officers, employees, 
agents or members shall have authority to bind the 
Community College System of NH or receive any benefits, 
workers’ compensation or other emoluments provided by 
the Community College System of NH to its employees. 
 
11. ASSIGNMENT/DELEGATION/SUBCONTRACTS. 
The Contractor shall not assign, or otherwise transfer any 
interest in this Agreement without the prior written 
consent of the Community College System of NH. None of 
the Services shall be subcontracted by the Contractor 
without the prior written consent of the Community 
College System of NH. 
 
12. INDEMNIFICATION. The Contractor shall defend, 
indemnify and hold harmless the Community College 
System of NH, its officers and employees, from and against 
any and all losses suffered by the Community College 
System of NH, its officers and employees, and any and all 
claims, liabilities or penalties asserted against the 
Community College System of NH, its officers and 
employees, by or on behalf of any person, on account of, 
based or resulting from, arising out of (or which may be 
claimed to arise out of) the acts or omissions of the 
Contractor. This covenant in paragraph 12 shall survive the 
termination of this Agreement. 
 
13. INSURANCE. 
13.1 The Contractor shall, at its sole expense, obtain and 
maintain in force, and shall require any subcontractor or 
assignee to obtain and maintain in force, the following 
insurance: 
13.1.1 comprehensive general liability insurance against all 
claims of bodily injury, death or property damage, in 
amounts of not less than $1,000,000 per occurrence and 
$2,000,000 aggregate; and 
13.1.2 special cause of loss coverage form covering all 
property subject to subparagraph 8.2 herein, in an amount 
not less than 80% of the whole replacement value of the 
property. 
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13.2 The policies described in subparagraph 13.1 herein 
shall be on policy forms and endorsements approved for 
use in the State of New Hampshire by the N.H. 
Department of Insurance, and issued by insurers licensed 
in the State of New Hampshire. 
13.3 The Contractor shall furnish to the Contracting Officer 
identified in block 1.9, or his or her successor, a 
certificate(s) of insurance for all insurance required under 
this Agreement. Contractor shall also furnish to the 
Contracting Officer identified in block 1.9, or his or her 
successor, certificate(s) of insurance for all renewal(s) of 
insurance required under this Agreement no later than 
thirty (30) days prior to the expiration date of each of the 
insurance policies. The certificate(s) of insurance and any 
renewals thereof shall be attached and are incorporated 
herein by reference. Each certificate(s) of insurance shall 
contain a clause requiring the insurer to endeavor to 
provide the Contracting Officer identified in block 1.9, or 
his or her successor, no less than thirty (30) days prior 
written notice of cancellation or modification of the policy. 
 
14. WORKERS’ COMPENSATION. 
14.1 By signing this agreement, the Contractor agrees, 
certifies and warrants that the Contractor is in compliance 
with or exempt from, the requirements of N.H. RSA 
chapter 281‐A (“Workers’ Compensation”). 
14.2 To the extent the Contractor is subject to the 
requirements of N.H. RSA chapter 281‐A, Contractor shall 
maintain, and require any subcontractor or assignee to 
secure and maintain, payment of Workers’ Compensation 
in connection with activities which the person proposes to 
undertake pursuant to this Agreement. Contractor shall 
furnish the Contracting Officer identified in block 1.9, or 
his or her successor, proof of Workers’ Compensation in 
the manner described in N.H. RSA chapter 281‐A and any 
applicable renewal(s) thereof, which shall be attached and 
are incorporated herein by reference. The Community 
College System of NH shall not be responsible for payment 
of any Workers’ Compensation premiums or for any other 
claim or benefit for Contractor, or any subcontractor or 
employee of Contractor, which might arise under 
applicable State of New Hampshire Workers’ 
Compensation laws in connection with the performance of 
the Services under this Agreement. 
 
15. WAIVER OF BREACH. No failure by the Community 
College System of NH to enforce any provisions hereof 
after any Event of Default shall be deemed a waiver of its 
rights with regard to that Event of Default, or any 
subsequent Event of Default. No express failure to enforce 
any Event of Default shall be deemed a waiver of the right 
of the Community College System of NH to enforce each 
and all of the provisions hereof upon any further or other 
Event of Default on the part of the Contractor. 
 
16. NOTICE. Any notice by a party hereto to the other 
party shall be deemed to have been duly delivered or 
given at the time of mailing by certified mail, postage 

prepaid, in a United States Post Office addressed to the 
parties at the addresses given in blocks 1.2 and 1.4, herein. 
 
17. AMENDMENT. This Agreement may be amended, 
waived or discharged only by an instrument in writing 
signed by the parties hereto. 
 
18. CONSTRUCTION OF AGREEMENT AND TERMS. 
This Agreement shall be construed in accordance with the 
laws of the State of New Hampshire, and is binding upon 
and inures to the benefit of the parties and their 
respective successors and assigns. The wording used in 
this Agreement is the wording chosen by the parties to 
express their mutual intent, and no rule of construction 
shall be applied against or in favor of any party. 
 
19. FORUM SELECTION. The parties agree that any 
dispute arising out of or related to this Agreement may 
only be brought in the State or Federal Courts located in 
Merrimack County, New Hampshire. 
 
20. THIRD PARTIES. The parties hereto do not intend to 
benefit any third parties and this Agreement shall not be 
construed to confer any such benefit. 
 
21. HEADINGS. The headings throughout the Agreement 
are for reference purposes only, and the words contained 
therein shall in no way be held to explain, modify, amplify 
or aid in the interpretation, construction or meaning of the 
provisions of this Agreement. 
 
22. SPECIAL PROVISIONS. Additional provisions set 
forth in the attached EXHIBIT C are incorporated herein by 
reference. 
 
23. SEVERABILITY. In the event any of the provisions of 
this Agreement are held by a court of competent 
jurisdiction to be contrary to any state or federal law, the 
remaining provisions of this Agreement will remain in full 
force and effect. 
 
24. ENTIRE AGREEMENT. This Agreement, which may 
be executed in a number of counterparts, each of which 
shall be deemed an original, constitutes the entire 
Agreement and understanding between the parties, and 
supersedes all prior Agreements and understandings 
relating hereto. 



 

 

EXHIBIT B 

SAMPLE PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT (the “Agreement”), dated as of this ___ 
day of ________________________ (the “Effective Date”), is made by and between the 
Community College System of New Hampshire (“Seller”) with an address at 26 College Drive, 
Concord, New Hampshire 03301, and _________________________________ (“Purchaser”). 

R E C I T A L S: 

Seller desires to sell certain improved real property located at Route 16  Riverside Drive, 
Berlin, New Hampshire, and Purchaser desires to purchase such property. 

NOW, THEREFORE, in consideration of the foregoing, of the covenants, promises and 
undertakings set forth herein, and for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, Seller and Purchaser agree as follows: 

1. The Property. 

1.1 Description.  Subject to the terms and conditions of this Agreement, and for the 
consideration herein set forth, Seller agrees to sell and transfer, and Purchaser agrees to purchase 
and acquire, all of Seller’s right, title, and interest in and to the following (collectively, the 
“Property”): 

1.1.1 Certain land (the “Land”) located at Route 16  Riverside Drive, Berlin, 
New Hampshire and more specifically described in the RFP attached hereto; 

1.1.2 The buildings, parking areas, improvements, and fixtures, which are now 
situated on the Land (the “Improvements”); 

1.1.3 All easements, hereditaments, and appurtenances belonging to or inuring 
to the benefit of Seller and pertaining to the Land, if any; 

1.1.4 All of Seller’s assignable and transferable right, title and interest, if any, in 
and to the land in, under and to any Land in any street or road abutting the Land. 

1.2 “As-Is” Purchase.  The Property is being sold in an “AS IS, WHERE IS” 
condition and “WITH ALL FAULTS” as of the date of this Agreement and of Closing (as 
defined in Section 2.3).  Except as expressly set forth in this Agreement, no representations or 
warranties have been made or are made and no responsibility has been or is assumed by Seller or 
by any trustees, officer, person, firm, agent, attorney or representative acting or purporting to act 
on behalf of Seller as to (i) the condition or state of repair of the Property; (ii) the compliance or 
non-compliance of the Property with any applicable laws, regulations or ordinances (including, 
without limitation, any applicable zoning, building or development codes); (iii) the value, 
expense of operation, or income potential of the Property; (iv) any other fact or condition which 
has or might affect the Property or the condition, state of repair, compliance, value, expense of 
operation or income potential of the Property or any portion thereof; (v) whether the Property 
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contains asbestos, mold, fungus or harmful or toxic substances or pertaining to the extent, 
location or nature of same; or (vi) any other matter related in any way to the Property.  The 
parties agree that all understandings and agreements heretofore made between them or their 
respective agents or representatives are merged in this Agreement and the Exhibits annexed 
hereto, which alone fully and completely express their agreement, and that this Agreement has 
been entered into after full investigation, or with the parties satisfied with the opportunity 
afforded for full investigation, neither party relying upon any statement or representation by the 
other unless such statement or representation is specifically embodied in this Agreement or the 
Exhibits annexed hereto. 

Subject to Section 11.16, Purchaser waives its right to recover from, and forever releases 
and discharges Seller, Seller’s affiliates, Seller’s trustees, officers, attorneys, employees and 
agents of each of them, and their respective heirs, successors, personal representatives and 
assigns (collectively, the “Releasees”) from any and all demands, claims (including, without 
limitation, causes of action in tort), legal or administrative proceedings, losses, liabilities, 
damages, penalties, fines, liens, judgments, costs or expenses whatsoever (including, without 
limitation, attorneys’ fees and costs), whether direct or indirect, known or unknown, foreseen or 
unforeseen (collectively, “Claims”), that may arise on account of or in any way be connected 
with the Property, the physical condition thereof, or any law or regulation applicable thereto 
(including, without limitation, claims under Comprehensive Environmental Response 
Compensation and Liability Act (42 U.S.C. 9601 et seq.), the Hazardous Materials 
Transportation Act (49 U.S.C. 1801 et seq.), the Federal Insecticide, Fungicide and Rodenticide 
Act (7 U.S.C. Section 136 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 
Section 6901 et seq.), the Federal Clean Water Act (33 U.S.C. Section 1251 et seq.), the Federal 
Clean Air Act (42 U.S.C. 7401 et seq.), each as the same may be amended from time to time 
(“Environmental Laws”).  Subject to Section 11.16, without limiting the foregoing, Purchaser, 
upon Closing (as hereinafter defined), shall be deemed to have waived, relinquished and released 
Seller and all other Releasees from any and all Claims, matters arising out of latent or patent 
defects or physical conditions, violations of applicable laws (including, without limitation, any 
Environmental Laws) and any and all other acts, omissions, events, circumstances or matters 
affecting the Property.  As part of the provisions of this Section 1.2, but not as a limitation 
thereon, Purchaser hereby agrees, represents and warrants that the matters released herein are not 
limited to matters which are known or disclosed, and Purchaser hereby waives any and all rights 
and benefits which it now has, or in the future may have conferred upon it, by virtue of the 
provisions of federal, state or local law, rules and regulations.  Purchaser agrees that should any 
cleanup, remediation or removal of hazardous substances or other environmental conditions on 
or about the Property be required after the date of Closing, such clean-up, removal or 
remediation shall not be the responsibility of Seller. 

Notwithstanding anything to the contrary contained in this Section 1.2, Purchaser’s 
covenants, agreements, releases and waivers contained herein, shall not substitute Purchaser 
liability or responsibility for Seller liability or responsibility, if any, with regard to any claim or 
assertion by any governmental agency or third party regarding violations of Environment Laws 
regarding the Property first occurring prior to Closing. 

1.3 Agreement to Convey.  Pursuant to RSA 188-F:6, XIII-a, sale of the property 
is subject to a right of first refusal held by the State of New Hampshire and the prior 
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approval of the long-range capital planning and utilization committee and governor and 
council. At Closing, Seller agrees to convey, and Purchaser agrees to accept, title to the Property 
by a quitclaim deed (the “Deed”) in the condition described in Section 3.4. 

2. Price and Payment. 

2.1 Purchase Price.  The purchase price for the Property (the “Purchase Price”) is 
____________________________ Dollars ($________________). 

2.2 Payment.  Payment of the Purchase Price is to be made in cash as follows: 

2.2.1 Purchaser shall make an earnest money deposit with 
______________________ (the “Escrow Agent”) of ___________________ Dollars 
($___________), paid at the time of execution of this Agreement (the “Deposit”). 

2.2.2 The Deposit will be placed with and held in escrow by the Escrow Agent 
in a client’s trust account, in immediately available funds. Except as otherwise provided 
in this Agreement, the Deposit will be applied to the Purchase Price at Closing. 

2.2.3 At Closing, Purchaser shall pay Seller the balance of the Purchase Price, 
subject to adjustment for the prorations as provided herein, by wire of immediately 
available funds. 

2.3 Closing.  Payment of the Purchase Price and the closing hereunder (the 
“Closing”) will take place on or before ___________________ (provided Purchaser does not 
terminate this Agreement prior to such date) (the “Closing Date”).  The Closing will take place 
at the offices of __________________________________ at 12:00 p.m. Eastern time or at such 
other time and place as may be agreed upon in writing by Seller and Purchaser.  Funds shall be 
deposited by the wired funds into and held by the Escrow Agent.  Upon satisfaction or 
completion of all closing conditions and deliveries, the Escrow Agent shall promptly record and 
deliver the closing documents to the appropriate parties and make disbursements according to the 
closing statements executed by Seller and Purchaser. 

3. Inspections and Approvals. 

3.1 Inspections. 

3.1.1 Commencing on the Effective Date through the Approval Date (as defined 
in Section 3.5 hereof) and subject to the limitations set forth in Section 3 hereof, Seller 
agrees to allow Purchaser and Purchaser’s engineers, architects, employees, agents and 
representatives (collectively, “Purchaser’s Agents”) reasonable access, during normal 
business hours, to the Property and to the records, if any, maintained by Seller during 
normal business hours.  Such access shall be solely for the purposes of (i) reviewing 
contracts and any records relating thereto, if any; (ii) reviewing records relating to 
operating expenses, if any; and (iii) inspecting the physical condition of the Property and 
conducting non-intrusive physical or environmental inspections of the Property.  
Purchaser shall not conduct or allow any physically intrusive testing of, on or under the 
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Property without first obtaining Seller’s written consent which consent may be withheld 
in Seller’s sole and absolute discretion. 

3.1.2 Purchaser agrees that, in making any non-intrusive physical or 
environmental inspections of the Property, Purchaser and all of Purchaser’s Agents 
entering onto the Property shall carry not less than One Million Dollars ($1,000,000) 
comprehensive general liability insurance insuring all activity and conduct of Purchaser 
and such representatives while exercising such right of access and providing Seller with a 
certificate of such insurance.  Purchaser represents and warrants that it carries not less 
than One Million Dollars ($1,000,000) commercial general liability insurance with 
contractual liability endorsement which ensures Purchaser’s indemnity obligations 
hereunder, and will provide Seller with written evidence of same prior to entry on the 
Property. 

3.1.3 Purchaser agrees that in exercising its right of access hereunder, Purchaser 
will use and will cause Purchaser’s Agents to use their best efforts not to interfere with 
the activity of any persons occupying or providing service at the Property.  Purchaser 
shall, at least forty-eight (48) hours prior to inspection, give Seller written notice of its 
intention to conduct any inspections, so that Seller shall have an opportunity to have a 
representative present during any such inspection, and Seller expressly reserves the right 
to have such a representative present.  Purchaser agrees to cooperate with any reasonable 
request by Seller in connection with the timing of any such inspection.  Purchaser agrees 
(which agreement shall survive Closing or termination of this Agreement) to provide 
Seller with a copy of any and all information, materials and data including, without 
limitation, Proprietary Information (as hereinafter defined) that Purchaser and/or 
Purchaser’s Agents discover, obtain or generate in connection with or resulting from its 
inspection of the Property and work under Section 3.1 hereof, including, but not limited 
to, any written work product pertaining to those items set forth in Section 3.1.4(a) below; 
provided, however, unless specifically requested by Seller, Purchaser shall not deliver to 
Seller the results of any environmental inspections of the Property performed by, or on 
behalf of Purchaser.  Any such information, material or data provided by, or on behalf of, 
Purchaser, its affiliates or Purchaser’s Agents shall be provided without any 
representation or warranty or any kind or nature. 

3.1.4 Unless Seller specifically and expressly otherwise agrees in writing, 
Purchaser agrees that (a) the results of all inspections, analyses, studies and similar 
reports relating to the Property prepared by or for Purchaser utilizing any information 
acquired in whole or in part through the exercise of Purchaser’s inspection rights; and (b) 
all information regarding the Property of whatsoever nature made available to Purchaser 
by Seller or Seller’s agents or representatives (the “Proprietary Information”) is 
confidential and shall not be disclosed to any other person except those assisting 
Purchaser with the transaction, or Purchaser’s lender, if any, and, except as to any lending 
institution, then only upon Purchaser making such persons aware of the confidentiality 
restriction and procuring such persons’ agreement to be bound thereby and except as 
required by law.  Purchaser agrees not to use or allow to be used any Proprietary 
Information for any purpose other than to determine whether to proceed with the 
contemplated purchase, or if same is consummated, in connection with the operation of 



 

5 

the Property post-Closing.  Notwithstanding any other term of this Agreement, the 
provisions of this Section 3.1.4 shall survive Closing or the termination of this 
Agreement. 

3.1.5 Purchaser shall, at its sole cost and expense, promptly restore any physical 
damage or alteration of the physical condition of the Property which results from any 
inspections conducted by or on behalf of Purchaser.  All inspections shall be conducted at 
Purchaser’s sole cost and expense and in strict accordance with all requirements of 
applicable law. 

3.1.6 Except as expressly set forth herein, Seller makes no representations or 
warranties as to the truth, accuracy, existence, completeness, methodology of preparation 
or otherwise concerning any engineering or environmental reports offering materials, 
financial statements and data, including, without limitation operating expenses and cash 
flow statements, the Proprietary Information or any other materials, data or other 
information that may be supplied to Purchaser in connection with Purchaser’s inspection 
of the Property (e.g., that such materials are complete, accurate or the final version 
thereof, or that such materials are all of such materials as are in Seller’s possession).  It is 
the parties’ express understanding and agreement that any materials which Purchaser is 
allowed to review are provided only for Purchaser’s convenience in making its own 
examination and determination prior to the Approval Date as to whether it wishes to 
purchase the Property, and, in doing so, Purchaser shall rely exclusively on its own 
independent investigation and evaluation of every aspect of the Property and not on any 
materials supplied by Seller.  Purchaser expressly disclaims any intent to rely on any such 
materials provided to it by Seller in connection with its inspection and agrees that it shall 
rely solely on its own independently developed or verified information. 

3.1.7 PURCHASER AGREES (WHICH AGREEMENT SHALL SURVIVE 
CLOSING OR TERMINATION OF THIS AGREEMENT) TO INDEMNIFY, 
DEFEND, AND HOLD SELLER AND THE RELEASEES FREE AND HARMLESS 
FROM ANY LOSS, INJURY, DAMAGE, CLAIM, LIEN, COST OR EXPENSE, 
INCLUDING ATTORNEYS’ FEES AND COSTS, ARISING OUT OF A BREACH OF 
THE FOREGOING AGREEMENTS BY PURCHASER IN CONNECTION WITH THE 
INSPECTION OF THE PROPERTY, OR OTHERWISE FROM THE EXERCISE BY 
PURCHASER OR PURCHASER’S AGENTS OF THE RIGHT OF ACCESS UNDER 
THIS SECTION 3.1 (COLLECTIVELY, “PURCHASER’S INDEMNITY 
OBLIGATIONS”).  THIS SECTION 3.1.7 SHALL SURVIVE CLOSING OR THE 
TERMINATION OF THIS AGREEMENT. 

3.1.8 Purchaser shall keep the Property free from any liens arising out of any 
work performed, materials furnished, or obligations incurred by or on behalf of Purchaser 
or Purchaser’s Agents with respect to any inspection or testing of the Property.  If any 
such lien at any time shall be filed, Purchaser shall cause the same to be discharged of 
record within ten (10) days thereafter by satisfying the same or, if Purchaser, in its 
discretion and in good faith determines that such lien should be contested, by recording a 
bond.  Failure by Purchaser to discharge such lien shall be a material breach by Purchaser 
of this Agreement. 
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3.2 Title and Survey.  At the Purchaser’s option, Purchaser may obtain a title 
examination of the Property (the “Title Examination”).  Purchaser shall have twenty (20) days 
after the Effective Date (the “Title Notice Date”) to provide written notice to Seller of any 
matters shown by the Title Examination or matters shown on any survey Purchaser may elect to 
perform (the “Survey”) which are not satisfactory to Purchaser, which notice (the “Title 
Notice”) must specify the reason such matter(s) are not satisfactory and the curative steps 
necessary to remove or amend the objections stated in the Title Notice (collectively, the “Title 
Objections”).  The parties shall then have until the Approval Date (as hereinafter defined) (the 
“Cure Date”) to make such arrangements or take such steps as they shall mutually agree to 
satisfy the Title Objections; provided, however, that Seller shall have no obligation whatsoever 
to expend or agree to expend any funds, to undertake or agree to undertake any obligations or 
otherwise to cure or agree to cure any Title Objections, and Seller shall not be deemed to have 
any obligation to cure unless Seller expressly undertakes such an obligation by a written notice 
to or written agreement with Purchaser given or entered into within five (5) business days of 
Seller’s receipt of the Title Notice, and which recites that it is in response to a Title Notice.  
Seller’s failure to respond to Purchaser’s Title Objections within the time period set forth herein 
shall be deemed an election by Seller not to remove or cure such Title Objections.  Purchaser’s 
sole right with respect to any Title Objection that Seller elects (or is deemed to have elected) not 
to cure shall be to elect on or before the Cure Date to terminate this Agreement (other than 
continuing obligations under Sections 3.1.4 and 3.1.7 that survive the Closing or termination of 
this Agreement) (herein called the “Surviving Obligations”) and to receive a refund of the 
Deposit.  All matters shown on the Title Examination (or any update thereof) and/or Survey and 
any update thereof with respect to which Purchaser fails to give a Title Notice on or before the 
last date for so doing, or with respect to which a timely Title Notice is given but Seller fails to 
undertake an express obligation to cure as provided above, shall be deemed to be approved by 
Purchaser and a “Permitted Encumbrance” as provided in Section 3.4 hereof, subject, however, 
to Purchaser’s termination right provided in Section 3.5 hereof. 

Notwithstanding anything contained herein to the contrary, Seller at its sole cost and 
expense on or before the Closing shall remove of record (or bond around in a manner reasonably 
satisfactory to Purchaser) any mortgage, deed of trust, or financing statement granted by Seller 
which encumbers the Land. 

3.3 [Reserved.]   

3.4 Permitted Encumbrances.  Unless Purchaser terminates this Agreement pursuant 
to Sections 3.2 or 3.5 hereof following its opportunity fully to inspect the Property, the state of 
title thereto and all other matters relating to the Property, including its feasibility for Purchaser’s 
intended use, Purchaser shall be deemed to have approved and to have agreed to purchase the 
Property subject to the following: 

3.4.1 All encumbrances to title shown in the Title Examination (or any update 
thereof) or matters shown on the Survey (or update thereof) which Purchaser has 
approved or is deemed to have approved pursuant to Section 3.2 hereof; 

3.4.2 Any lien of real and personal property taxes and assessments; and 
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3.4.3 Easements or claims of easements not shown by the public records. 

All of the foregoing are referred to herein collectively as “Permitted Encumbrances.” 

3.5 Purchaser’s Right to Terminate.  If, as a result of its various investigations, 
Purchaser determines, in its sole discretion, not to proceed with the purchase of the Property, 
Purchaser shall have the right by giving Seller and Escrow Agent written notice (the 
“Termination Notice”) on or before (the “Approval Date”) to terminate its obligation to 
purchase the Property.  If the Termination Notice is timely given, Seller shall direct the Escrow 
Agent to promptly return the Deposit to Purchaser and neither party shall have any further 
liability hereunder except for the Surviving Obligations.  If the Termination Notice is not timely 
given, Purchaser shall have no further right to terminate this Agreement under this Section 3.5. 

4. Seller’s Covenants for Period Prior to Closing. 

Until Closing, Seller or Seller’s agent shall: 

4.1 Insurance.  Keep the Property insured under its current policies against fire and 
other hazards covered by extended coverage endorsement and commercial general liability 
insurance against claims for bodily injury, death and property damage occurring in, on or about 
the Property. 

4.2 Operation.  Maintain the Property substantially in accordance with Seller’s 
current practices with respect to the Property, normal wear and tear excepted. 

4.3 Seller Records.  Seller shall provide copies of any building plans, sprinkler utility 
records, insurance inspections, and municipal inspections as well as maintenance records in 
Seller’s possession, if any, within two (2) business days of executing this Agreement. 

5. Representations and Warranties. 

5.1 By Seller.  Seller represents and warrants to Purchaser as follows: 

5.1.1 Seller is a body politic and corporate duly organized, validly existing and 
in good standing under the laws of the State of New Hampshire, RSA chapter 188-F, is 
authorized to do business in the State of New Hampshire, has duly authorized the 
execution and performance of this Agreement, and such execution and performance will 
not violate any material term of its organizational documents. 

5.1.2 To Seller’s actual knowledge, performance of this Agreement will not 
result in any breach of, or constitute any default under, or result in the imposition of any 
lien or encumbrance upon the Property under any agreement to which Seller is a party. 

5.1.3 Seller is not a “foreign person” within the meaning of Sections 1445 and 
7701 the Internal Revenue Code of 1986, as amended (hereinafter, the “Code”). 

5.1.4 As of the Effective Date, Seller is not the lessor under any lease affecting 
the Property.  To Seller’s actual knowledge, as of the Effective Date, there are no parties 
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in possession of, or claiming any possession to, any portion of the Land and 
Improvements other than Seller. 

5.2 By Purchaser.  Purchaser represents and warrants to Seller as follows: 

5.2.1 Purchaser is a corporation duly organized, validly existing and in good 
standing under the laws of the State of New Hampshire and is authorized to do business 
in the State of New Hampshire, has duly authorized the execution and performance of 
this Agreement, and such execution and performance will not violate any material term of 
its organizational documents. 

5.2.2 Purchaser is acting as principal in this transaction with authority to close 
the transaction. 

5.2.3 No petition in bankruptcy (voluntary or otherwise), assignment for the 
benefit of creditors, or petition seeking reorganization or arrangement or other action 
under federal or state bankruptcy laws is pending against or contemplated by Purchaser. 

5.2.4 Purchaser acknowledges that, by the Approval Date, Purchaser will have 
had sufficient opportunity to inspect the Property fully and completely at its expense in 
order to ascertain to its satisfaction the extent to which the Property complies with 
applicable zoning, building, environmental, health and safety and all other laws, codes 
and regulations. 

5.2.5 Purchaser acknowledges that, by the Approval Date, Purchaser will have 
had sufficient opportunity to review expenses and other matters relating to the Property in 
order to determine, based upon its own investigations, inspections, tests and studies, 
whether to purchase the Property. 

5.2.6 Unless otherwise disclosed to Seller in writing, neither Purchaser nor any 
affiliate of or principal in Purchaser is other than a citizen of, or partnership, corporation 
or other form of legal person domesticated in, the United States of America. 

5.3 Mutual.  Each of Seller and Purchaser represents to the other that it has had no 
dealings, negotiations, or consultations with any broker, representative, employee, agent or other 
intermediary in connection with the Agreement or the sale of the Property.  Seller and Purchaser 
agree that each will indemnify, defend and hold the other free and harmless from the claims of 
any other broker(s), representative(s), employee(s), agent(s) or other intermediary(ies) claiming 
to have represented Seller or Purchaser, respectively, or otherwise to be entitled to compensation 
in connection with this Agreement or in connection with the sale of the Property.  The terms and 
provisions of this paragraph shall survive Closing hereunder. 

6. Costs and Prorations. 

6.1 Purchaser’s Costs.  Purchaser shall pay the following costs of closing this 
transaction: 
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6.1.1 The fees and disbursements of its counsel, inspecting architect and 
engineer and any other consultants engaged by Purchaser, if any; 

6.1.2 All costs relating to any Survey obtained by the Purchaser; 

6.1.3 Any and all sales or use taxes relating to the transfer of personal property 
to Purchaser and any general real estate taxes or special assessments due in accordance 
with Section 6.4; 

6.1.4 All costs of undertaking the Title Examination;  

6.1.5 Any and all recording fees; and 

6.1.6 Any other expense(s) incurred by Purchaser or its representative(s) in 
inspecting or evaluating the Property or closing this transaction. 

6.2 Seller’s Costs.  Seller shall pay the following costs of closing this transaction: 

6.2.1 The fees and disbursements of Seller’s counsel. 

6.3  [not standard to pro-rate utility charges]Taxes.  Seller is exempt from paying the 
real estate transfer tax pursuant to RSA chapter 78-B.  Purchaser is not exempt from the real 
estate transfer tax, and Purchaser shall pay its respective share of the transfer tax.  Real estate 
taxes due and owing on the Property before the Closing (if any) shall be the sole obligation of 
Seller.   

6.4 In General.  Any other costs or charges of closing this transaction not specifically 
mentioned in this Agreement shall be paid and adjusted in accordance with local custom in the 
county in which the Land is located.  All prorations shall be made on a 365-day calendar year 
basis, based on the actual number of days in the applicable month. 

6.5 Purpose and Intent.  Except as expressly provided herein, the purpose and intent 
as to the provisions of prorations and apportionments set forth in this Section 6 and elsewhere in 
this Agreement is that Seller shall bear all expenses of ownership and operation of the Property 
and shall receive all income therefrom accruing through midnight at the end of the day preceding 
the Closing Date and Purchaser shall bear all such expenses and receive all such income accruing 
thereafter. 
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7. Damage, Destruction or Condemnation. 

7.1 Material Event.  If, prior to Closing, (i) the buildings on the Property are damaged 
and the cost of repair exceeds $500,000.00 (as reasonably determined by Seller and its 
contractors in consultation with Purchaser) or (ii) the Property is taken under power of eminent 
domain, or eminent domain proceedings are commenced, and such taking when consummated 
would (a) result in a loss or repair exceeding $500,000.00 (as reasonably determined by Seller 
and its contractors in consultation with Purchaser), or (b) result in the Property no longer being 
in compliance with applicable law (any such event in the foregoing clauses (i) or (ii)(a) or (b), a 
“Material Event”), Purchaser may elect to terminate this Agreement by giving written notice of 
its election to Seller within seven (7) business days after receiving written notice from Seller of 
such destruction, taking or commencement or taking proceedings, as applicable.  If Purchaser 
does not give such written notice within such seven (7) business day period, this transaction shall 
be consummated on the Closing Date and at the Purchase Price provided for in Section 2 hereof, 
and Seller will assign to Purchaser the physical damage proceeds of any insurance policy(ies) 
payable to Seller, or Seller’s portion of any condemnation award, in both cases, up to the amount 
of the Purchase Price (and, if an insured casualty, pay to Purchaser the amount of any deductible 
but not to exceed the amount of the loss), less any amounts (the “Reimbursable Amounts”) 
theretofore actually and reasonably expended or incurred by or for the account of Seller (y) in 
adjusting any insurance claim or negotiating and/or obtaining any condemnation award 
(including, without limitation, reasonable attorneys’ fees and expenses) and/or (z) for the cost of 
any compliance with laws, protective restoration or emergency repairs made by or on behalf of 
Seller (to the extent Seller has not theretofore been reimbursed by its insurance carriers for such 
expenditures). 

7.2 Immaterial Event.  If, prior to Closing, the Property is subject to a casualty or a 
condemnation event that is not a Material Event, Purchaser shall close this transaction on the 
Closing Date and at the Purchase Price agreed upon in Section 2 hereof, and Seller will assign to 
Purchaser the physical damage proceeds of any insurance policies payable to Seller, or Seller’s 
rights to any portion of any condemnation award, in both cases, up to the amount of the Purchase 
Price (and, if an insured casualty, pay to Purchaser the amount of any deductible but not to 
exceed the amount of the loss), in each case less any Reimbursable Amounts.  . 

7.3 Termination and Return of Deposit.  If Purchaser elects to terminate this 
Agreement pursuant to this Section 7, and if Purchaser is not, on the date of such election, in 
default under the Agreement, Seller shall promptly direct the Escrow Agent to return the Deposit 
to Purchaser, and neither party shall have any further liability hereunder except for the Surviving 
Obligations. 

8. Notices. 

Any notice required or permitted to be given hereunder shall be deemed to be given when 
hand delivered or one (1) business day after pickup by UPS, Federal Express, or similar 
overnight express service, or by E-mail (only as provided below) in either case addressed to the 
parties at their respective addresses referenced below: 
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If to Seller: Community College System of New Hampshire 
 26 College Drive 
 Concord, New Hampshire 03301 
 Attention:   
 Telephone:   
 E-mail:   

 
With a copy to: [Name] 
 [Address] 
 Attention:   
 Telephone:   
 E-mail: 
 
 
If to Purchaser: [Name] 
 [Address] 
 Attention:   
 Telephone:   
 E-mail: 

 
With a copy to: [Name] 
 [Address] 

Attention:   
Telephone:   
E-mail:  
 

or in each case to such other address as either party may from time to time designate by giving 
notice in writing to the other party.  Except for E-mail between 9:00 a.m. and 5:00 p.m. Eastern 
time on a business day that are followed up by an overnight courier delivery, telephone and 
facsimile numbers are for informational purposes only.  Effective notice will be deemed given 
only as provided above. 

9. Closing and Escrow. 

9.1 Escrow Instructions.  Upon execution of this Agreement, the parties shall deliver 
an executed counterpart of this Agreement to the Escrow Agent to serve as the instructions to the 
Escrow Agent as the escrow holder for consummation of the transaction contemplated herein.  
Seller and Purchaser agree to execute such additional and supplementary escrow instructions as 
may be appropriate to enable the Escrow Agent and the Title Company to comply with the terms 
of this Agreement; provided, however that in the event of any conflict between the provisions of 
this Agreement and any supplementary escrow instructions, the terms of the Agreement shall 
prevail. 

9.2 Seller’s Deliveries.  Seller shall deliver either at the Closing or by making 
available at the Property, as appropriate, the following original documents, each executed and, if 
required, acknowledged: 
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9.2.1 The Deed to the Property, in the form attached hereto, subject to the 
matters set out in Section 3.4 and other matters subsequently approved by Purchaser or 
Purchaser’s counsel. 

9.2.2 An affidavit pursuant to the Foreign Investment and Real Property Tax 
Act in customary form. 

9.3 Purchaser’s Deliveries.  At the Closing, Purchaser shall (i) pay Seller the Purchase 
Price. 

9.4 Other Documentation.  Seller and Purchaser, at the Closing, shall prepare, execute 
and deliver to each other, subject to all the terms and provisions of this Agreement, (a) a closing 
statement setting forth, inter alia, the closing adjustments and material monetary terms of the 
transaction contemplated hereby, and (b) such other instruments and documents as may be 
reasonably required to effectuate the consummation of the transactions described in this 
Agreement. 

9.5 Possession.  Purchaser shall be entitled to possession of the Property upon 
conclusion of the Closing. 

9.6 Insurance.  Seller shall terminate its policies of insurance as of noon on the 
Closing Date, and Purchaser shall be responsible for obtaining its own insurance thereafter. 

10. Default; Failure of Condition. 

10.1 Purchaser Default.  If Purchaser shall become in breach of or default under this 
Agreement and the breach or default continues beyond the expiration of the cure period, if any, 
provided in Section 11.6 hereof, the Agreement shall terminate, the Deposit shall be retained by 
Seller as liquidated damages, and both parties shall be relieved of and released from any further 
liability, at law or in equity, hereunder except for the Surviving Obligations.  Seller and 
Purchaser agree that the Deposit is a fair and reasonable amount to be retained by Seller as 
agreed and liquidated damages in light of Seller’s removal of the Property from the market and 
the costs incurred by Seller and shall not constitute a penalty or a forfeiture. 

10.2 Seller Default.  If Seller shall refuse or fail to convey the Property as herein 
provided for any reason other than (a) a default by Purchaser and the expiration of the cure 
period, if any, provided under Section 11.6 hereof, (b) the existence of a Pending Default (as 
defined in and contemplated by Section 11.6), or (c) any other provision of this Agreement 
which permits Seller to terminate this Agreement or otherwise relieves Seller of the obligation to 
convey the Property, Purchaser shall elect as its sole and exclusive remedy hereunder either to (i) 
terminate the Agreement and recover the Deposit; or (ii) enforce Seller’s obligations to convey 
the Property by filing suit for specific performance within thirty (30) days of Seller’s default, 
provided that no such action in specific performance shall seek to require Seller to do any of the 
following: (1) change the condition of the Property or restore the same after any fire or other 
casualty; (2) subject to Section 10.3, below, expend money or post a bond to remove a title 
encumbrance or defect or correct any matter shown on a survey of the Property; or (3) secure any 
permit, approval, or consent with respect to the Property or Seller’s conveyance of the Property.  
Purchaser expressly waives any right to receive damages as a result of Seller’s default. 
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10.3 Failure of Condition.  If, prior to Closing, Seller discloses to Purchaser or 
Purchaser discovers that (i) title to the Property is subject to defects, limitations or encumbrances 
other than Permitted Encumbrances; or (ii) any representation or warranty of Seller contained in 
this Agreement is or, as of the Closing Date, will be untrue, then Purchaser shall promptly give 
Seller written notice of its objection thereto.  In such event, Seller may elect to postpone the 
Closing for thirty (30) days and attempt to cure such objection, provided that Purchaser may not 
object to the state of title of the Property on the basis of matters set out in Section 3.4 above.  
The parties acknowledge and agree that Seller shall have no obligation to cure any objection 
within (i) or (ii) above.  If Purchaser fails to waive any such objection within ten (10) days after 
notice from Seller that Seller will not cure the objection, this Agreement will terminate 
automatically and Seller shall promptly direct the Escrow Agent to return the Deposit to 
Purchaser, provided that Purchaser shall not be in default hereunder, and neither party shall have 
any liability to the other except for the Surviving Obligations.   

11. Miscellaneous. 

11.1 Entire Agreement.  This Agreement, together with the Exhibits attached hereto, 
all of which are incorporated by reference, is the entire agreement between the parties with 
respect to the subject matter hereof, and no alteration, modification or interpretation hereof shall 
be binding unless in writing and signed by both parties. 

11.2 Severability.  If any provision of this Agreement or application to any party or 
circumstances shall be determined by any court of competent jurisdiction to be invalid and 
unenforceable to any extent, the remainder of this Agreement or the application of such 
provision to such person or circumstances, other than those as to which it is so determined 
invalid or unenforceable, shall not be affected thereby, and each provision hereof shall be valid 
and shall be enforced to the fullest extent permitted by law. 

11.3 Applicable Law.  This Agreement shall be construed and enforced in accordance 
with the laws of the State of New Hampshire. 

11.4 Assignability.  Except for an assignment to an affiliate of Purchaser that controls, 
is controlled by or is in common control with Purchaser on date no earlier than seven (7) days 
prior to Closing and with prior written notice to Purchaser, Purchaser may not assign this 
Agreement without first obtaining Seller’s written consent.  Any assignment in contravention of 
this provision shall be void.  No assignment shall release the Purchaser herein named from any 
obligation or liability under this Agreement.  Any assignee shall be deemed to have made any 
and all representations and warranties made by Purchaser hereunder, as if the assignee were the 
original signatory hereto.  If Purchaser requests Seller’s written consent to any assignment, 
Purchaser shall (1) notify Seller in writing of the proposed assignment; (2) provide Seller with 
the name and address of the proposed assignee; (3) provide Seller with financial information 
including financial statements of the proposed assignee; and (4) provide Seller with a copy of the 
proposed assignment. 

11.5 Successors Bound.  This Agreement shall be binding upon and inure to the benefit 
of Purchaser and Seller and their respective successors and permitted assigns. 
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11.6 Breach.  Should either party be in breach of or default under or otherwise fail to 
comply with any of the terms of this Agreement, except as otherwise provided in this 
Agreement, the complying party shall have the option to terminate this Agreement upon ten (10) 
days’ written notice to the other party of the alleged breach, default or failure by such other 
party, and such other party’s failure to cure such breach within such ten (10) day period.  The 
non-defaulting party shall promptly notify the defaulting party in writing of any such alleged 
breach, default or failure upon obtaining knowledge thereof.  The Closing Date shall be extended 
to the extent necessary to afford the defaulting party the full ten-day period within which to cure 
such breach, default or failure; provided, however, that the failure or refusal by a party to 
perform on the scheduled Closing Date (except in respect of a Pending Default by the other 
party) shall be deemed to be an immediate default without the necessity of notice; and provided 
further, that if the Closing Date shall have been once extended as a result of default by a party, 
such party shall be not be entitled to any further notice or cure rights with respect to that or any 
other default.  For purposes of this Section 11.6, a “Pending Default” shall be a default for 
which (i) written notice was given by the non-defaulting party, and (ii) the cure period extends 
beyond the scheduled Closing Date. 

11.7 [Reserved]. 

11.8 Captions.  The captions in this Agreement are inserted only as a matter of 
convenience and for reference and in no way define, limit or describe the scope of this 
Agreement or the scope or content of any of it provisions. 

11.9 Attorneys’ Fees.  In the event of any litigation arising out of this Agreement, the 
prevailing party shall be entitled to reasonable attorneys’ fees and costs. 

11.10 No Partnership.  Nothing contained in this Agreement shall be construed to create 
a partnership or joint venture between the parties or their successors in interest. 

11.11 Time of Essence.  Time is of the essence in this Agreement and each and every 
provision hereof. 

11.12 Counterparts.  This Agreement may be executed and delivered in any number of 
counterparts, each of which so executed and delivered shall be deemed to be an original and all 
of which shall constitute one and the same instrument. 

11.13 Recordation.  Purchaser and Seller agree not to record this Agreement or any 
memorandum hereof. 

11.14 Proper Execution.  The submission by Seller to Purchaser of this Agreement in 
unsigned form shall be deemed to be a submission solely for Purchaser’s consideration and not 
for acceptance and execution.  Such submission shall have no binding force and effect, shall not 
constitute an option, and shall not confer any rights upon Purchaser or impose any obligations 
upon Seller irrespective of any reliance thereon, change of position or partial performance.  The 
submission by Seller of this Agreement for execution by Purchaser and the actual execution and 
delivery thereof by Purchaser to Seller shall similarly have no binding force and effect on Seller 
unless and until Seller shall have executed this Agreement and the Deposit shall have been 
received by the Escrow Agent and a counterpart thereof shall have been delivered to Purchaser. 
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11.15 Tax Protest.  If, as a result of any tax protest or otherwise, any refund is paid or 
reduction of any real property or other tax or assessment is made available relating to the 
Property with respect to any period for which, under the terms of this Agreement, Seller is 
responsible, Seller shall be entitled to receive or retain such refund or the benefit of such 
reduction, as prorated in accordance with Section 6.6 less the equitable prorated costs of 
collection. 

11.16 Survival and Limitation of Representations and Warranties; Seller’s Knowledge.  
The representations and warranties set forth in this Agreement are made as of the date of this 
Agreement and are remade as of the Closing Date and Section 5.1 shall survive the Closing but 
written notification of any claim arising therefrom must be received by Seller within six (6) 
months of the Closing Date or such claim shall be forever barred and Seller shall have no 
liability with respect thereto.  Upon Seller’s receipt of written notification of any such claim, 
Seller shall first be afforded no less than  thirty (30) days to cure any breach of Seller’s 
representations and warranties prior to Purchaser’s filing any claim in connection therewith.  The 
aggregate liability of Seller for breach of any representations and warranties shall not exceed 
$50,000.00 and recovery of actual damages up to that amount is Purchaser’s sole and exclusive 
remedy for any such breach; provided, however, Seller shall have no liability to Purchaser for 
matters disclosed in writing by Seller or for which Purchaser obtained knowledge prior to 
Closing.  In addition, Seller shall have no liability related to any representation or warranty made 
by Seller unless and until such liability exceeds $15,000 in the aggregate, in which event Seller 
shall be liable for the entire amount and not just the portion in excess of $15,000.  For matters 
disclosed or discovered prior to Closing, Purchaser’s sole rights and remedies shall be as set 
forth in Section 10.3.  Whenever a representation or warranty is made in this Agreement on the 
basis of the best knowledge or knowledge of Seller or any other similar knowledge qualifier, 
such representation and warranty is made with the exclusion of any facts otherwise known or 
disclosed to Purchaser, and is made solely on the basis of the actual knowledge (and not 
constructive or imputed knowledge) and without inquiry or investigation of the signatory hereto 
(or any other officer, employee or agent of Seller); provided, however that the signatory hereto 
shall have no personal liability with respect to any such representation or warranty.  The parties 
acknowledge and agree that the provisions of this Section 11.16 are a material inducement for 
Seller to enter into this Agreement and shall survive the Closing. 

11.17 No Processing.  Without Seller’s prior written consent, until the Closing, 
Purchaser shall not make any application to any governmental agency for any permit, approval, 
license or other entitlement for the Property or the use or development thereof, or have any 
communications with any governmental agency or official relating to the condition 
(environmental or otherwise) of the Property. 

11.18 Calculation of Time Periods.  Unless otherwise specified, in computing any 
period of time described herein, the day of the act or event after which the designated period of 
time begins to run is not to be included and the last day of the period so computed is to be 
included at, unless such last day is a Saturday, Sunday or legal holiday for national banks in the 
location where the Property is located, in which event the period shall run until the end of the 
next day which is neither a Saturday, Sunday, or legal holiday.  The last day of any period of 
time described herein shall be deemed to end at 5:00 p.m. Eastern time. 
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11.19 Limitation of Liability.  Purchaser and Seller each hereby acknowledge and agree 
that in no event shall any trustee, officer or Agent of Seller or Purchaser ever be liable to the 
other as a result of a breach of this Agreement, and Purchaser and Seller agree to look solely to 
Seller for satisfaction of any claim, loss or damage, even if Seller or Purchaser is hereinafter 
dissolved. 

11.20 Prohibited Persons and Transactions.  Purchaser and Seller each with respect to 
itself represents that neither it nor any of its affiliates, nor any of their respective partners, 
members, shareholders or other equity owners, and none of their respective employees, officers, 
directors, representatives or agents is, nor will they become, a person or entity with whom United 
States persons or entities are restricted from doing business under regulations of the Office of 
Foreign Asset Control (“OFAC”) of the Department of the Treasury (including those named on 
OFAC’s Specially Designated Nationals and Blocked Persons List) or under any statute, 
executive order (including the September 24, 2001, Executive Order Blocking Property and 
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support 
Terrorism), or other governmental action and is not and will not engage in any dealings or 
transactions or be otherwise associated with such persons or entities.  The foregoing 
representations shall survive Closing and any termination of this Agreement. 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement under 
seal on the date set forth below, effective as of the date set forth above. 
 
 
 SELLER:  COMMUNITY COLLEGE SYSTEM OF NEW HAMPSHIRE 
 
 
 
     By:       
  Susan Huard 
  Chancellor 
 

PURCHASER: ________________________________ 
 
 
     By:        
     Name:       
     Its:        
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An original, fully executed copy of this Agreement, together with the Deposit, has been 
received by the Escrow Agent this __ day of ____________________, and by execution hereof 
the Escrow Agent hereby covenants and agrees to be bound by the terms of this Agreement. 

ESCROW AGENT: 

 

 

By:        
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