
 

 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS  

HOUSTON DIVISION 
 

------------------------------------------------------------ 
 
In re: 
 
OFFICE PROPERTIES INCOME TRUST., et al., 
 
     Debtors.1 
 
------------------------------------------------------------ 

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 25-90530 (CML) 
 
(Jointly Administered) 
 
 

ORDER (I) AUTHORIZING AND APPROVING SALE OF PROPERTY, FREE AND 
CLEAR OF ALL LIENS, CLAIMS AND INTERESTS, AND ENCUMBRANCES, AND 

(II) GRANTING RELATED RELIEF 
[Relates to Docket No. 177] 

Upon the motion (the “Motion”)2 of the Debtors for entry of an order (this “Order”) (i) 

authorizing and approving the Purchase Agreement for the sale by the Debtors of the Property, 

free and clear of all liens, claims and interests, and encumbrances, a copy of which is attached 

hereto as Exhibit 1, and (ii) granting related relief, all as more fully set forth in the Motion; and 

the Court having reviewed the Motion; and the Court having jurisdiction to consider the Motion 

and the relief requested therein in accordance with 28 U.S.C. § 1334; and the Court having found 

that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2) and that the Court may enter a final 

order consistent with Article III of the United States Constitution; and the Court having found that 

venue of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 

and 1409; and it appearing that proper and adequate notice of the Motion has been given and that 

 
1  A complete list of the Debtors in the Chapter 11 Cases may be obtained on the website of the Debtors’ claims and 

noticing agent at https://restructuring.ra.kroll.com/OPI.  The Debtors’ mailing address is Two Newton Place, 255 
Washington Street, Suite 300, Newton, Massachusetts 02458-1634. 

2  Capitalized terms used but not otherwise defined herein have the meaning assigned to them in the Motion. 

United States Bankruptcy Court
Southern District of Texas

ENTERED
December 03, 2025
Nathan Ochsner, Clerk
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no other or further notice is necessary; and upon the record herein; and after due deliberation 

thereon; and all objections, if any, to the Motion having been withdrawn, resolved, or overruled; 

and the Court having determined that the legal and factual bases set forth in the Motion establish 

just cause for the relief granted herein; and the Court having determined that the relief requested 

in the Motion is in the best interests of the Debtors, their estates, their creditors, and other parties 

in interest, it is hereby 

FOUND, DETERMINED, AND CONCLUDED THAT3: 

A. Jurisdiction and Venue. The Court has jurisdiction to consider the Motion and 

approve the Sale under 28 U.S.C. § 1334.  This is a core proceeding under 28 U.S.C. § 157(b). 

Venue of these chapter 11 cases and the Motion is proper in this district and Court under 28 U.S.C. 

§§ 1408 and 1409. 

B. Legal Predicates.  The predicates for the relief requested by the Motion are sections 

105 and 363 of the Bankruptcy Code, Bankruptcy Rule 6004, and applicable Bankruptcy Local 

Rules. 

C. Final Order.  This Order constitutes a final order within the meaning of 28 U.S.C. 

§ 158(a). 

D. Notice.  Notice of the Motion and the entry of this Order was adequate, appropriate, 

fair and equitable under the circumstances.  Such notice constitutes good and sufficient notice of, 

and a reasonable opportunity to object or be heard regarding, the Motion and the entry of this Order 

under sections 102(1) and 363 of the Bankruptcy Code and Bankruptcy Rules 2002 and 6004.  No 

 
3  The findings, determinations, and conclusions set forth herein constitute the Court’s findings of fact and 

conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy 
Rule 9014. To the extent any of the following findings of fact constitute conclusions of law, they are adopted as 
such.  To the extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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other or further notice of, opportunity to object to, or other opportunity to be heard regarding the 

Motion or the entry of this Order need be given to any entity. 

E. Sale in Best Interest.  Consummation of the Sale is in the best interests of the 

Debtors, their estates, creditors, and all parties in interest. 

F. Business Justification.  Sound business reasons exist for the Sale.  The proposed 

transaction is a valid exercise of the Debtors’ sound business judgment, is in the best interests of 

the Debtors and their estates, and maximizes the value of the Property. 

G. Arm’s-Length Sale.  The Sale and the Purchase Agreement was negotiated and 

proposed by the Debtors and the Purchaser without collusion, in good faith, and at arm’s length.  

No party has engaged in any conduct that would cause or permit the transaction to be avoided 

under 11 U.S.C. § 363(n). 

H. Good Faith Purchaser.  The transaction was proposed and negotiated in good faith 

and at arm’s length, and the Purchaser is entitled to the protections of 11 U.S.C. § 363(m). 

I. Free and Clear Sale.  The Property may be sold free and clear of all liens, claims, 

interests, and encumbrances (collectively, the “Interests”) pursuant to section 363(f) of the 

Bankruptcy Code, except as set forth in the Purchase Agreement. Each holder of an Interest in the 

Property either (a) has consented or is deemed to have consented, (b) could be compelled in a legal 

or equitable proceeding to accept a monetary satisfaction, or (c) otherwise falls within one or more 

of the other subsections of section 363(f) of the Bankruptcy Code. 

J. Maximizing Value. The Sale of the Property free and clear of Interests maximizes 

value for the Debtors’ estates and is integral to the transaction. 

K. No Assigned Contracts.  There are no executory contracts or unexpired leases being 

assumed and assigned in connection with the Sale. 
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L. No Successor Liability.  The sale and transfer of the Property to the Purchaser does 

not subject the Purchaser to any successor or transferee liability for any of the Debtors’ obligations.  

The Purchaser is not a successor to the Debtors or their estates under any theory of law or equity, 

including successor liability, de facto merger, or substantial continuity. 

M. Legal, Valid Transfer.  The Debtors have full authority to consummate the Sale.  

The transfer is a legal, valid, binding, and effective transfer of the Property, which constitutes 

property of the estate under section 541(a) of the Bankruptcy Code. 

ORDERED, ADJUDGED, AND DECREED THAT: 

1. The Sale and the Purchase Agreement, all of the terms and conditions thereof, and 

the transactions contemplated thereby, are hereby approved in all respects. The Debtors are further 

authorized, but not directed, to take any actions required to effectuate the Sale and the Purchase 

Agreement. 

2. All objections to the Motion or the relief requested therein, the Sale, the Purchase 

Agreement, the entry of this Order, or the relief granted herein that have not been withdrawn, 

waived, settled, or otherwise resolved are hereby overruled on the merits with prejudice. Any 

objections withdrawn are deemed withdrawn with prejudice.  All parties who did not object to the 

Motion or the entry of this Order, or who withdrew their objections, are deemed to have consented 

to the relief granted herein, including pursuant to section 363(f)(2) of the Bankruptcy Code.  Notice 

of the Sale was adequate and appropriate under the circumstances. 

3. The Debtors are authorized, but not directed, pursuant to sections 105(a), 363, and 

365 of the Bankruptcy Code and Bankruptcy Rules 2002, 6004, 6006, and 9014, to sell the Property 

free and clear of all Interests (except as provided in the Purchase Agreement), with any such 

Interests attaching to the net proceeds of the Sale with the same validity, priority, and 
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enforceability as such Interests had in the Property immediately prior to the sale (in each case 

subject to any claims and defenses the Debtors and their estates may possess with respect thereto). 

4. The consideration provided by the Purchaser for the Property is fair and reasonable 

and shall constitute reasonably equivalent value and fair consideration under the Bankruptcy Code 

and applicable non-bankruptcy law, including without limitation the Uniform Fraudulent Transfer 

Act and the Uniform Voidable Transactions Act, and any state law equivalents. 

5. The automatic stay imposed by section 362 of the Bankruptcy Code is modified to 

the extent necessary, without further order of the Court, to allow the Debtors, the Broker, and the 

Purchaser to implement the Sale and the provisions of the Purchase Agreement and this Order.  

The Court shall retain jurisdiction over any disputes arising therefrom. 

6. All persons and entities are hereby forever barred and enjoined from taking any 

action to adversely affect or interfere with (a) the Debtors’ ability to transfer the Property to the 

Purchaser in accordance with this Order, or (b) the Purchaser’s use and enjoyment of the Property. 

7. The Debtors, their representatives, and any other parties having responsibilities 

under this Order are authorized and empowered to execute and deliver such documents and to take 

such other actions as are necessary or appropriate to implement, effectuate, and consummate the 

Sale, the transactions contemplated thereby and by the Purchase Agreement, and this Order 

without further order of the Court.  This Order shall constitute all approvals and consents required 

under applicable law to effectuate the transactions contemplated by this Order.  No additional 

consents shall be required except as set forth in this Order. 

8. Upon consummation of the Sale as set forth in the Purchase Agreement (the 

“Closing”), the transfer of the Property to the purchaser shall constitute a legal, valid, binding, and 

effective transfer of the Property, and shall vest the Purchaser with all right, title, and interest of 
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the Debtors in and to the Property, free and clear of all Interests, to the maximum extent permitted 

under section 363(f) of the Bankruptcy Code. 

9. This Order shall be deemed and shall constitute, for all purposes, a full and 

complete general assignment, conveyance, and transfer of the Property to the Purchaser and a bill 

of sale transferring good and marketable title to the Property to the Purchaser.  

10. Neither the Purchaser, nor any affiliate, successor, or assign of the Purchaser, shall 

be deemed, as a result of any action taken in connection with the Sale, to: (a) be a legal successor 

to the Debtors; (b) have, de facto or otherwise, merged with or into the Debtors; or (c) be liable 

for any obligations or responsibilities of the Debtors arising prior to the Closing. 

11. The Sale has been undertaken by the Debtors in good faith, without collusion, and 

from arm’s-length bargaining positions.  Accordingly, the Purchaser is entitled to, and hereby 

granted, the protections of section 363(m) of the Bankruptcy Code. 

12. This Order (a) shall be effective as a determination that, as of the Closing date, all 

such Interests in or against the Property have been unconditionally released, discharged, and 

terminated, and that the sale and transfer of the Property to the purchaser has been fully effected, 

and (b) shall be binding upon and shall govern the acts of all persons and entities, including, 

without limitation, all filing agents, filing officers, title agents, title companies, recorders of deeds, 

registrars, administrative agencies, governmental departments, secretaries of state, federal, state, 

and local officials, and all other persons and entities who may be required by law, duty, or contract 

to accept, file, register, or otherwise record or release any documents or instruments or report or 

reflect the transfer of the Property. The provisions of this Order authorizing the sale and transfer 

of the Property free and clear of any Interests shall be self-executing and neither the Debtors nor 

the Purchaser shall be required to execute or file releases, termination statements, assignments, 
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consents, or other instruments to effectuate, consummate, and implement the provisions of this 

Order. Each such entity is directed to accept all documents and instruments necessary and 

appropriate to effectuate the transactions contemplated by this Order.  Subject to the occurrence 

of the Closing, all Interests of record against the Property as of the date of this Order shall be 

deemed stricken and removed, and all such officials and entities are directed to reflect such 

removal in their official records. A certified copy of this Order may be filed with the appropriate 

clerk and/or recorded with the recorder to cancel any liens and other encumbrances of record 

existing as of the Closing with respect to the Property. 

13. The reversal or modification of this Order on appeal shall not affect the validity of 

the Sale unless this Order has been stayed pending appeal prior to the Closing. 

14. The Debtors are authorized and empowered to take all actions necessary to 

effectuate the relief granted pursuant to this Order in accordance with the Motion. The provisions 

of this Order shall be binding in all respects upon, and shall inure to the benefit of, the Debtors, 

their estates, successors, and assigns, the purchaser and its affiliates, successors, and assigns, and 

any trustee, examiner, or other fiduciary appointed in the Debtors’ Chapter 11 Cases or any 

subsequent chapter 7 or chapter 11 case. 

15. Notwithstanding anything to the contrary contained in the Motion or in this Order, 

all proceeds received by the Debtors pursuant to the Sale and Purchase Agreement shall be used 

by the Debtors in accordance with, and subject to, any interim and final orders, as applicable, 

approving the use of cash collateral and/or any postpetition debtor-in-possession financing (such 

orders, collectively, the “DIP Orders”), or authorizing the Debtors to continue their existing cash 

management system and intercompany transactions (such orders, collectively, the “Cash 

Management Orders”), and any budgets in connection with the DIP Orders governing any use of 
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cash collateral and/or postpetition debtor-in-possession financing; provided further that such 

proceeds shall be held in a segregated account by the Debtors pending an order of this Court 

specifically authorizing use or other distributions of such proceeds. To the extent there is any 

inconsistency between the terms of the DIP Orders and the Cash Management Orders, and any 

action taken or proposed to be taken hereunder, the terms of the DIP Orders and the Cash 

Management Orders shall control. 

16. Nothing in the Motion or this Order, or any payment made pursuant to this Order, 

is intended to be or shall be deemed as (a) an implication or admission as to the amount of, basis 

for, or validity of any claim against the Debtors; (b) a waiver or limitation of the Debtors’, or any 

other party in interest’s right to dispute the amount of, basis for, or validity of any claim; (c) a 

waiver of the Debtors’ or any other party in interest’s rights under the Bankruptcy Code or any 

other applicable non-bankruptcy law; (d) a waiver of the obligation of any party in interest to file 

a proof of claim; (e) a promise or requirement to pay any particular claim; (f) a waiver of any 

claims or causes of action which may exist against any entity under the Bankruptcy Code or any 

other applicable law; (g) an admission as to the validity, priority, enforceability, or perfection of 

any lien on, security interest in, or other encumbrance on property of the Debtors’ estates; or (h) a 

request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to 

section 365 of the Bankruptcy Code.  Any payment made pursuant to this Order is not intended to 

be and should not be construed as an admission to the validity of any claim or waiver of the 

Debtors’ or any other party in interest’s rights to dispute such claim subsequently. 

17. Notice of the Motion is adequate under the Bankruptcy Rules, including, without 

limitation, Bankruptcy Rule 6004(a) and the Bankruptcy Local Rules. 
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18. Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Order shall 

be effective and enforceable immediately upon entry hereof.  

19. The Debtors are further authorized and empowered to take all actions necessary or 

appropriate to implement the relief granted in this Order. 

20. The Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, or enforcement of this Order. 

Dated: _______________, 2025 
 Houston, Texas 

_____________________________________ 
CHRISTOPHER M. LOPEZ  
UNITED STATES BANKRUPTCY JUDGE 
 

  

August 02, 2019December 03, 2025
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4875-5031-0611, v.12 

49784283  

PURCHASE AND SALE AGREEMENT 

by and among 

OPUS DEVELOPMENT COMPANY, L.L.C., 

as Purchaser, 

and 

SIR PROPERTIES TRUST, 

as Seller 

 

October 9, 2024 

 
 
 
 
 
 

1920 and 1930 W. University Drive 
Tempe, Arizona 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT is made and entered into as of October 
9, 2024 (the “Effective Date”), by and between OPUS DEVELOPMENT COMPANY, L.L.C., 
a Delaware limited liability company, and any of its successors and assigns as expressly permitted 
hereunder, as purchaser (the “Purchaser”), and SIR PROPERTIES TRUST, a Maryland real 
estate investment trust, as seller (the “Seller”), and, for the limited purposes set forth herein, is 
joined by FIRST AMERICAN TITLE INSURANCE COMPANY, as escrow agent (the 
“Escrow Agent”). 

WITNESSETH: 

WHEREAS, the Purchaser desires to purchase the Property (this and other capitalized 
terms used and not otherwise defined herein shall have the meanings given to such terms in Article 
1) from the Seller, and the Seller desires to sell the Property to the Purchaser, subject to and upon 
the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the covenants herein contained and other good 
and valuable consideration, the mutual receipt and legal sufficiency of which are hereby 
acknowledged, the Purchaser and the Seller hereby agree as follows: 

ARTICLE  1 
DEFINITIONS 

1.1 Capitalized Terms.  Capitalized terms used in this Agreement shall have the 
meanings set forth below or in the section of this Agreement referred to below and such definitions 
shall apply equally to the singular and plural forms, and to the masculine and feminine forms, of 
such words: 

“Access and Water Easements” shall mean the easements designated as “Vehicular 
Access Easement” and “Water Line Easement” on the Plat. 

“Agreement”  shall mean this Purchase and Sale Agreement, together with all exhibits 
and schedules attached hereto, as it and they may be amended from time to time as herein provided. 

“Approvals” shall mean Site Plan Approval and the Easement Approvals.  

“Approving Authorities” shall mean the State of Arizona, the City of Tempe, the Arizona 
Department of Environmental Quality, the Arizona Department of Water Resources, the Arizona 
Department of Health Services, all other and federal, state, county, municipal, or local 
governmental or quasi-governmental authorities, utility providers, property owners, and 
lienholders with jurisdiction over the Land or the Access and Water Easements. 

“Broker”  shall mean Institutional Property Advisors. 
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“Business Day”  shall mean any day other than a Saturday, Sunday or any other day on 
which banking institutions in the State of Arizona or the Commonwealth of Massachusetts are 
authorized by law or executive action to close. 

“Cap” shall mean an amount equal to two percent (2%) of the Purchase Price. 

“Closing”  shall mean the consummation of the transactions contemplated by this 
Agreement, as evidenced by the recording of the Deed in the official records of Maricopa County, 
Arizona so long as the Title Company is able to electronically record the Deed on the date the 
Deed is executed and delivered into, and released from, escrow by the Seller or, if not, upon the 
execution, delivery into, and release from, escrow of the Deed by the Seller.  

“Closing Date”  shall mean the date that is thirty (30) days following the expiration of the 
Inspection Period or such earlier date as is mutually agreed upon by the Purchaser and the Seller, 
provided, however, the Purchaser shall have the right to extend the Closing Date for up to two (2) 
additional periods of up to sixty (60) days each by depositing an Extension Deposit into escrow 
with Escrow Agent for each such extension and providing written notice of such extension to 
Seller, in each case, at least five (5) Business Days prior to the then-scheduled Closing Date. 

“Confidential Information”  shall have the meaning attributed to “Information” in the 
Confidentiality Agreement. 

“Confidentiality Agreement” shall mean that certain Confidentiality Agreement, dated as 
of June 24, 2024, by and between Opus, as Reviewer, and Seller. 

“Data Room” means the electronic data room established by the Seller, the Broker or any 
other Seller Party to provide the Purchaser access to data, materials and information with respect 
to the Property. 

“Deposit”  shall mean, collectively, the Initial Deposit and, if deposited, any Extension 
Deposit. 

“Easement Approvals” shall mean receipt by Purchaser of the Easement Agreements. 

“Easement Agreements” shall mean receipt by Purchaser of one or more agreements or 
other instruments, in a form and substance acceptable to Purchaser in Purchaser's reasonable 
discretion, that relocate, terminate, or abandon the Access and Water Easements as requested by 
the Purchaser in connection with Purchaser’s Site Plan Approval, duly executed and acknowledged 
by all owners and lienholders of the real property subject to or benefiting from the Access and 
Water Easements. 

“Effective Date”  shall have the meaning given such term in the preamble to this 
Agreement. 

“Escrow Agent”  shall have the meaning given such term in the preamble to this 
Agreement and shall include any successor thereto who is appointed and approved in accordance 
with Section 2.4. 
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“Exception Matters”  shall have the meaning given such term in Section 7.1. 

“Executive Order”  shall have the meaning given such term in Section 8.1(e). 

“Extension Deposit”  shall mean the amount of Seventy-Five Thousand and No/100s 
Dollars ($75,000.00) together with all interest earned thereon, if any. 

“Hazardous Materials”  shall mean any substance which is or contains:  (i) any 
“hazardous substance” as now or hereafter defined in the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C. Section 9601 et seq.) 
or any regulations promulgated thereunder (“CERCLA”); (ii) any “hazardous waste” as now or 
hereafter defined in the Resource Conservation and Recovery Act (42 U.S.C. Section 6901 et seq.) 
or regulations promulgated thereunder; (iii) any substance regulated by the Toxic Substances 
Control Act (15 U.S.C. Section 2601 et. seq.); (iv) gasoline, diesel fuel or other petroleum 
hydrocarbons; (v) asbestos and asbestos containing materials, in any form, whether friable or 
nonfriable; (vi) polychlorinated biphenyls; (vii) radon gas; (viii) mold, mildew, fungus or other 
potentially dangerous organisms; (ix) any putrescible or non-putrescible solid, semisolid, liquid or 
gaseous waste of any type; and (x) any additional substances or materials which are now or 
hereafter classified or considered to be hazardous or toxic under any laws, ordinances, statutes, 
codes, rules, regulations, agreements, judgments, orders and decrees now or hereafter enacted, 
promulgated, or amended, of the United States, the states, the counties, the cities or any other 
political subdivisions in which the Property is located and any other political subdivision, agency 
or instrumentality exercising jurisdiction over the owner of the Property, the Property or the use 
of the Property relating to pollution, the protection or regulation of human health, natural resources 
or the environment, or the emission, discharge, release or threatened release of pollutants, 
contaminants, chemicals or industrial, toxic or hazardous substances or waste into the environment 
(including ambient air, surface water, ground water or land or soil).  

“Improvements”  shall mean, collectively, all of the existing buildings, improvements, 
fixtures and other structures situated on, or affixed to, the Land as of the Effective Date. 

“Initial Deposit”  shall mean the amount of One Hundred Fifty Thousand and No/100s 
Dollars ($150,000.00) together with all interest earned thereon, if any. 

“Inspection Period”  shall mean the period commencing on the Effective Date and 
expiring at 5:00 p.m., local time at the Property, on January 7, 2025. 

“Intangible Property”  shall mean, collectively, to the extent the same is freely 
transferable, on a non-exclusive basis, all of the Seller’s right, title and interest in and to any 
intangible property used in connection with the ownership, use, operation or maintenance of the 
Land or Improvements, if any. 

“Land” shall mean, collectively, the parcel or parcels of land described in Exhibit A 
attached hereto and all easements and appurtenances with respect thereto. 

“Parking Agreement” shall mean the Parking Agreement and Assignment, dated as of 
November 6, 1987, by and between Oliver McMillan Tempe I, Ltd., as owner, and the Seller (as 
successor-in-interest to Oliver McMillan Regents Centre R & D Ltd., Prentiss Properties 
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Acquisition Partners, L.P., and Hub Properties Trust), as licensee, with respect to parking spaces 
located at Lot 1 of the Oliver McMillan Business Center, Tempe, Arizona. 

“Personal Property” shall mean, collectively, all of the Seller’s right, title and interest in 
and to the fixtures, machinery, systems, equipment and items of personal property attached or 
appurtenant to, or located on and used in connection with the ownership, use, operation or 
maintenance of the Land or Improvements as of the Effective Date, including, without limitation, 
all generators, racking systems, and computer hardware and wiring. 

“Permitted Exceptions” shall mean, collectively, the following: (a) applicable zoning, 
subdivision, building and other land use laws and regulations; (b) liens for taxes, assessments and 
governmental charges not yet due and payable; (c) all matters, whether or not of record, that arise 
out of the actions of the Purchaser or the Purchaser’s Representatives; (d) intentionally deleted; 
(e) all matters shown on or referenced in the Title Commitment or otherwise of record; and (f) all 
matters shown on the Survey or such state of facts as would be disclosed by a physical inspection 
of the Property or an ALTA “as-built” survey of the Property; provided, however, the Permitted 
Exceptions shall not include such matters identified in clauses (e) and (f) of this definition as to 
which, in accordance with Section 3.2(c): (i) the Purchaser makes a written objection in a timely 
manner pursuant to Section 3.2(c); and (ii) the Seller elects to use reasonable efforts to cure. 

“Plat” shall mean the Final Plat for Oliver McMillan Business Center, recorded in Book 
300 of Maps, Page 39, as amended by the Certificate of Correction, recorded as Document No. 87-
118946, the Oliver McMillan Business Center, Amended, recorded in Book 342 of Maps, Page 
34, and the Replat of Lot 6B and 7 of Oliver McMillan Business Center-Amended, recorded as 
Book 650 of Maps, Page 7, in the official records of Maricopa County. 

“Property” shall mean the Land, the Improvements, the Intangible Property, the Personal 
Property, and the Parking Agreement. 

“Property Materials”  shall have the meaning given such term in Section 3.1(a). 

“Purchase Price” shall mean the amount of Ten Million Seven Hundred Thirty-Seven 
Thousand Nine Hundred Seventy-Five and No/100s Dollars ($10,737,975.00). 

“Purchaser” shall have the meaning given such term in the preamble to this Agreement. 

“Purchaser’s Representatives” shall mean, collectively, each of the Purchaser and any 
lenders, advisors, agents, consultants or counsel who are hired by the Purchaser or who otherwise 
act on the Purchaser’s behalf. 

“Seller” shall have the meaning given such term in the preamble to this Agreement. 

“Seller Parties”  shall mean, collectively, the Seller and its respective direct and indirect 
owners, agents, officers, directors, trustees, advisors, managers, members, agents, employees and 
counsel. 
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“Site Plan Approval” shall mean approval of Purchaser’s desired site plan from the 
Approving Authorities for Purchaser’s intended development of the Land, including all required 
final engineered improvement plans applicable to that final site plan. 

“Survey” shall have the meaning given such term in Section 3.2(b). 

“Surviving Obligations”  shall mean, collectively, those obligations and liabilities of the 
parties hereunder which survive the Closing or earlier termination of the Agreement, including, 
without limitation, payment of enforcement costs pursuant to Section 12.10. 

“Title Commitment” shall have the meaning given such term in Section 3.2(a). 

“Title Company” shall mean First American Title Insurance Company, 121 South 8th 
Street, Suite 1250, Minneapolis, MN 55402 (Attn: Elizabeth Giese). 

ARTICLE  2  
PURCHASE AND SALE; CLOSING 

2.1 Purchase and Sale.  In consideration of the payment of the Purchase Price by the 
Purchaser to the Seller as herein provided and for other good and valuable consideration, the 
Seller shall sell all of Seller’s right, title and interest in and to the Property to the Purchaser, and 
the Purchaser shall purchase the Property from the Seller, subject to and in accordance with the 
terms and conditions of this Agreement. 

2.2 Closing.  The purchase and sale of the Property shall be consummated at the 
Closing which shall be held through an escrow established with the Escrow Agent on the Closing 
Date. 

2.3 Purchase Price.  The Purchase Price shall be paid as follows: 

(a) Deposit.  Within five (5) Business Days following the Effective Date, the 
Purchaser shall deposit the Initial Deposit with the Escrow Agent by wire transfer of immediately 
available funds.  If this Agreement is not terminated by the expiration of the Inspection Period 
pursuant to Section 3.3, the Initial Deposit (together with any applicable Extension Deposit) shall 
become non-refundable and shall be applied against the Purchase Price at the Closing, except as 
otherwise expressly set forth in this Agreement. 

(b) Balance of Purchase Price.  The balance of the Purchase Price, subject to 
adjustment as provided in Article 9, shall be paid by the Purchaser to or at the direction of the 
Seller at the Closing. 

(c) Federal Funds.  The Purchase Price shall be payable in immediately 
available federal funds by wire transfer to an account or accounts to be designated by the Seller at 
the Closing. 
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2.4 Duties of Escrow Agent.   

(a) Holding of Deposit.  Escrow Agent shall hold the Deposit in one or more 
interest-bearing accounts and shall pay the Deposit to the party or parties entitled thereto in 
accordance with this Agreement. 

(b) Limitations on Liability.  The acceptance by Escrow Agent of its duties as 
such under this Agreement is subject to the following terms and conditions, which the Purchaser 
and the Seller agree shall govern and control with respect to the obligations, liabilities, rights and 
duties of Escrow Agent hereunder: 

(i) Escrow Agent shall act hereunder as a depositary only and shall not 
be responsible or liable in any manner for the sufficiency of any amounts deposited with it. 

(ii) Escrow Agent shall not be liable for acting upon any notice, request, 
waiver, consent, receipt or other instrument or document which Escrow Agent in good faith believes 
to be genuine and what it purports to be. Notwithstanding the foregoing, Escrow Agent shall 
telephonically voice verify any wire transfer instructions with the intended recipient of the wire 
transfer. 

(iii) Escrow Agent shall not be liable for any error in judgment, or for 
any act done or step taken or omitted by it in good faith, or for any mistake of fact or law, or for 
anything which it may do or refrain from doing in connection herewith, except its own negligence 
or willful misconduct or breach of this Agreement. 

(iv) Escrow Agent may consult with, and obtain advice from, legal 
counsel in the event of any dispute or question as to the construction of any of the provisions hereof 
or its duties hereunder, and Escrow Agent shall not incur any liability and shall be fully protected 
in acting in good faith in accordance with the opinion and advice of such counsel. 

(v) Except as specifically provided in this Section 2.4(b), the Seller and 
the Purchaser each hereby release Escrow Agent from any act done or omitted to be done by Escrow 
Agent in good faith in the performance of its duties hereunder. 

(c) Disputes.  If there is ever a dispute between the parties with respect to the 
disposition of the Deposit, then Escrow Agent shall either (i) continue to hold the Deposit in 
accordance with the terms and provisions of this Agreement until it receives (X) joint written 
instructions from the Purchaser and the Seller regarding the disposition of the Deposit or (Y) a 
final and unappealable court order regarding the disposition of the Deposit, in which case Escrow 
Agent shall deliver the Deposit in accordance with such joint instructions or court order or 
(ii) deliver the Deposit into a court of competent jurisdiction.  Upon Escrow Agent’s delivery of 
the Deposit into a court of competent jurisdiction, Escrow Agent shall be released and discharged 
from all further obligations and liabilities under this Agreement with respect to the Deposit. 

(d) Removal of Escrow Agent.  The Purchaser and the Seller may jointly 
remove Escrow Agent at any time upon not less than five (5) Business Days’ prior notice to Escrow 
Agent, whereupon the Purchaser and the Seller shall appoint a successor Escrow Agent who shall 
be reasonably satisfactory to both of them.  Such successor Escrow Agent must accept such 
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appointment in a written instrument pursuant to which it agrees to be bound by the terms and 
conditions of this Section 2.4.  If no such successor Escrow Agent is appointed and acting 
hereunder within five (5) Business Days after the removal of the acting Escrow Agent, the acting 
Escrow Agent shall interplead the Deposit into a court of competent jurisdiction.  Upon Escrow 
Agent’s delivery of the Deposit into a court of competent jurisdiction, Escrow Agent shall be 
released and discharged from all further obligations and liabilities hereunder with respect to the 
Deposit. 

(e) Resignation of Escrow Agent.  Escrow Agent may resign by giving written 
notice thereof to the parties hereto at least thirty (30) days in advance of such resignation.  The 
parties shall furnish to Escrow Agent written instructions for the release of the escrow funds and 
escrow documents upon any such resignation.  If Escrow Agent shall not have received such 
written instructions within such thirty (30) days, Escrow Agent may petition any court of 
competent jurisdiction for the appointment of a successor Escrow Agent and upon such 
appointment deliver the escrow funds and escrow documents to such successor. 

(f) IRS Real Estate Sales Reporting.  Escrow Agent shall prepare and file 
IRS Form 1099-S with respect to the transactions contemplated by this Agreement. Escrow Agent 
shall  indemnify, defend, and hold harmless Seller, Purchaser and their respective attorneys and 
brokers for, from, and against all claims, costs, liabilities, penalties, or expenses resulting from 
Escrow Agent’s failure to prepare and file same. 

(g) Survival.  The terms and conditions of this Section 2.4 shall survive the 
Closing or any earlier termination of this Agreement. 

2.5 Independent Consideration.  The Seller and the Purchaser acknowledge and agree 
that if the Deposit is to be returned to the Purchaser pursuant to any of the provisions of this 
Agreement, the Escrow Agent shall retain One Hundred and 00/100s Dollars ($100.00) 
(“Independent Consideration”) from the Deposit and shall pay such amount to the Seller as 
independent consideration paid by the Purchaser to the Seller for the Seller’s execution and 
delivery of this Agreement. 

ARTICLE  3 
DILIGENCE, ETC. 

3.1 Diligence Inspections.   

(a) Inspections. During the Inspection Period and until the Closing or earlier 
termination of this Agreement, the Seller shall permit the Purchaser and the Purchaser’s 
Representatives to inspect the Property at such reasonable times as the Purchaser or the Purchaser’s 
Representatives may request.  The Purchaser shall notify the Seller not less than two (2) Business 
Days in advance of making any such inspection. Notwithstanding anything contained in this 
Agreement to the contrary, any notice required or permitted under this Section 3.1 may be given 
by e-mail to Diane Bastianelli at dbastianelli@rmrgroup.com.  The Seller reserves the right to have 
a representative present during any such inspection; provided, however, Seller’s availability for 
such inspection will not preclude Purchaser from conducting the inspection. All such inspections 
shall be noninvasive in nature and, specifically, shall not include any physically intrusive testing 
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(including, without limitation, any soil boring, core sampling, or roof coring or other tests 
involving physical penetration of the surface of the Property or the taking of physical samples of 
portions of the Property) without Seller’s prior written consent, which consent may be given or 
withheld at Seller’s sole and absolute discretion; provided, however, Seller shall not unreasonably 
withhold, delay, or condition its consent to any normal and customary geotechnical and soils 
boring testing and asbestos and asbestos-containing materials testing. All such inspections shall be 
at the Purchaser’s sole cost and expense. 

(b) Property Materials. On or before the date that is five (5) Business Days 
after the Effective Date, Seller shall make available to the Purchaser (through access to the Data 
Room) the information listed on Schedule 1 attached hereto (the “Property Materials”) to the extent 
such Property Materials have not already been delivered or made available to the Purchaser prior 
to the Effective Date. 

3.2 Title and Survey Matters.   

(a) Title Commitment.  Before the Effective Date, the Purchaser obtained a 
preliminary title commitment with respect to the Land (the “Title Commitment”).  The Purchaser 
sent a copy of the Title Commitment to the Seller. The Title Commitment is accompanied by best 
available copies of all underlying title exception documents referred to in Schedule B of the Title 
Commitment.  

(b) Survey.  Within twenty (20) days following the Effective Date, the 
Purchaser shall arrange for the preparation of an ALTA/NSPS land title survey with respect to the 
Property (the “Survey”). The Purchaser shall send a copy of the Survey to the Seller. The Survey 
(i) shall be certified to the Purchaser, Seller, the Title Company, and any lender(s) designated by 
Purchaser, and (ii) shall contain a metes and bounds legal description of the Property consistent 
with Exhibit A attached hereto. 

(c) Title Objections.   

(i) On or before the date that is ten (10) Business Days prior to the 
expiration of the Inspection Period (the “Initial Title Review Period”), the Purchaser shall give the 
Seller written notice of any matters identified on the Title Commitment or shown on the Survey 
as to which the Purchaser objects (the “Objection Letter”), except that no notice of Unpermitted 
Liens (as defined below) will be required; provided, however, that if Escrow Agent issues a 
supplement to the Title Commitment showing additional title exceptions or requirements or 
Purchaser receives an updated survey containing additional information not disclosed by the 
Survey (in each case as a result of matters first appearing of record after the effective date of the 
Title Commitment) within five (5) Business Days before the expiration of the Initial Title Review 
Period or at any time after the Initial Title Review Period, Purchaser shall have an additional five 
(5) Business Days following Purchaser’s receipt of such supplement or update and copies of all 
documents referenced therein (the “Additional Title Review Period”) to deliver to Seller an 
Objection Letter.  Except for the Unpermitted Liens, if, in its sole and absolute discretion, the 
Seller is willing and able to take such actions as may be required to remedy such matters, the Seller 
shall give the Purchaser notice thereof within five (5) Business Days after receiving the 
Purchaser’s Objection Letter (the “Seller’s Response”); it being understood and agreed that the 
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failure of the Seller to give such Seller’s Response within five (5) Business Days after receiving 
the Purchaser’s Objection Letter shall be deemed an election by the Seller not to remedy any such 
matters.  If the Seller shall be unable or unwilling to remedy any matters as to which the Purchaser 
has objected, the Purchaser may elect: (i) to terminate this Agreement, in which case the Deposit 
shall be immediately returned to Purchaser and neither party shall have any further rights or 
obligations hereunder, except for the Surviving Obligations; or (ii) to proceed with this transaction, 
notwithstanding such matter, without any abatement or reduction in the Purchase Price on account 
thereof, in which event those objected to exceptions or matters that Seller has not elected to cause 
Escrow Agent to remove or insure shall be deemed Permitted Exceptions. The Purchaser shall 
make any such election by written notice to the Seller and Escrow Agent given on or prior to the 
earlier to occur of (a) the fifth (5th) Business Day following Purchaser’s receipt of Seller’s 
Response, or (b) if no Seller’s Response is received by Purchaser, the fifth (5th) Business Day 
following the date on which Seller is deemed to have responded, as provided above.  Failure of 
the Purchaser to give such notice shall be deemed an election by the Purchaser to proceed in 
accordance with clause (ii) above.  

(ii) Notwithstanding anything else stated herein, in all events, regardless 
of whether the Purchaser has given notice of objection as stated above, the Seller shall remove 
from record or cause the Title Company to remove from the Owner’s Title Policy (as defined 
below), or affirmatively insure over to Purchaser’s reasonable satisfaction, the following 
(“Unpermitted Liens”): (A) any deeds of trust, mortgages, and other monetary liens granted by or 
affirmatively assumed by the Seller, (B) any inchoate or choate mechanic’s and materialmen’s 
liens in connection with work performed by or on behalf of the Seller, (C) any judgment liens 
against the Seller, and (D) liens resulting from delinquent taxes payable by the Seller. 

3.3 Termination of Agreement.  If the results of the inspections performed by or on 
behalf of the Purchaser pursuant to Section 3.1 or Section 3.2 shall be unsatisfactory to the 
Purchaser for any reason or no reason in the Purchaser’s sole and absolute discretion, the 
Purchaser shall have the right to terminate this Agreement at any time prior to the expiration of 
the Inspection Period by the giving of written notice thereof to the Seller, in which event, the 
Deposit shall be refunded to the Purchaser and neither party shall have any further rights or 
obligations hereunder, except for the Surviving Obligations.  If the Purchaser shall fail to deliver 
any such written notice of termination prior to the expiration of the Inspection Period for any 
reason whatsoever, (a) the Purchaser shall have no further right to terminate this Agreement 
pursuant to this Section 3.3, (b) any Deposit which has been deposited with the Escrow Agent 
shall become nonrefundable to Purchaser, except as otherwise expressly provided in this 
Agreement, and (c) the Closing shall occur without any reduction of or credit against the Purchase 
Price, except as otherwise expressly set forth in this Agreement. 

3.4 No Liens; Restoration of Property; Indemnity.  The Purchaser shall not suffer 
or permit any lien, claim or charge of any kind whatsoever which arises out of activities of the 
Purchaser or the Purchaser’s Representatives to attach to the Property or any part thereof.  To the 
extent that the Purchaser or the Purchaser’s Representatives damage or disturb the Property, or any 
portion thereof, the Purchaser shall return the same to substantially the same condition which 
existed immediately prior to such damage or disturbance.  The Purchaser shall indemnify, defend 
and hold harmless the Seller from and against any and all third-party expense, loss or damage 
which the Seller may incur as a result of any act or omission of the Purchaser or its representatives, 
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agents or contractors in the exercise of their rights hereunder; provided, however, that the 
Purchaser shall have no responsibility or liability for: (a) any negligence or willful misconduct of 
any Seller Parties; (b) the mere discovery (without exacerbation) of any pre-existing condition at 
the Property; and/or (c) the Purchaser’s election to terminate this Agreement pursuant to Section 
3.3 as a result of any inspection pursuant to this Agreement.  The Purchaser’s obligations under 
this Section 3.4 shall survive the Closing or the earlier termination of this Agreement for a period 
of one (1) year.   

3.5 Required Insurance.  The Purchaser shall maintain (or shall cause its 
representatives, agents or contractors to maintain) public liability and property damage insurance 
with respect to the Property.  Each such insurance policy shall (a) be in an amount at least equal 
to Two Million and No/100s Dollars ($2,000,000.00) combined single limit for injury to or death 
of one or more persons or property per occurrence, (b) name the Seller and The RMR Group LLC 
as additional insureds, and (c) contain a provision that the insurance provided thereunder shall be 
primary and noncontributing with any other insurance available to the Seller or the Seller’s 
property manager.  All insurance shall be effected under standard form policies and issued by 
insurers of recognized responsibility authorized to do business in the state in which the Property 
is located.  The Purchaser shall provide the Seller with evidence of such insurance coverage in the 
form of a certificate of insurance prior to any entry onto or inspection of the Property by the 
Purchaser or the Purchaser’s Representatives. 

3.6 Third Party Reports.  If the Closing is not consummated hereunder for any reason 
except for a default by Seller, the Purchaser shall within ten (10) days after receipt of written notice 
from Seller (and such right will be deemed waived if Seller does not deliver such written notice 
within 30 days after termination of this Agreement) deliver to the Seller, without any 
representation or warranty whatsoever, copies of all reports, surveys and other information 
furnished to or obtained by the Purchaser hereunder (the “Third Party Reports”); provided, 
however, in no event will Purchaser be required to deliver any reports or materials that contain any 
financial, marketing, engineering or design plans, architectural drawings, entitlements, trade secret 
information or other information that is proprietary, privileged, or otherwise confidential to 
Purchaser. The Purchaser’s obligations under this Section 3.6 shall survive the termination of this 
Agreement.   

3.7 Confidentiality. The Purchaser shall hold all Confidential Information in 
accordance with the terms of the Confidentiality Agreement applicable to the “Reviewer” 
thereunder, notwithstanding any termination thereof by its terms, provided, the Purchaser and the 
Purchaser’s Representatives may communicate with governmental agencies and authorities in 
accordance with Section 3.12 hereof. If there is a breach or threatened breach by Purchaser of this 
Section, such breach will not constitute a default under this Agreement. Instead, Seller, as its sole 
and exclusive remedy, shall be entitled to an injunction restraining the Purchaser from disclosing, 
in whole or in part, such Confidential Information, and to recover its reasonable attorneys’ fees 
and its actual damages. Notwithstanding the foregoing, it will be a breach of this Agreement that 
will entitle the Seller to pursue its rights and remedies under Sections 11.2 and 11.3 of this 
Agreement if the Purchaser discloses Confidential Information in violation of the terms of this 
Agreement regarding negative findings with respect to the physical condition of the Property 
(including the environmental condition, such as the presence of recognized environmental 
conditions, radon, asbestos, or asbestos-containing materials) discovered during its inspections, 
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unless such disclosure is legally required by the Purchaser or the Purchaser’s Representatives. The 
provisions of this Section 3.7 shall survive the termination of this Agreement for a period of one 
(1) year. 

3.8 Reporting.  If the Purchaser’s inspections reveal any condition at the Property that 
requires disclosure to any governmental agency or authority, the Purchaser shall immediately 
notify the Seller thereof.  Unless Purchaser or the consultant observing such condition is obligated 
to make such disclosure under applicable law, the Seller, and not the Purchaser or anyone acting 
on the Purchaser’s behalf, shall make such disclosures. The provisions of this Section 3.8 shall 
survive the termination of this Agreement.   

3.9 Agreements.  The Seller may not enter into any new leases or service contracts, or 
amend, modify or terminate the Parking Agreement, or any leases or service contracts that would 
be binding upon the Property from and after the Closing Date without the Purchaser’s consent, 
which consent may be given or withheld in the Purchaser’s sole discretion.  So long as this 
Agreement is in effect, the Seller will timely pay and perform all of the obligations of the Seller 
under the Parking Agreement. The Seller shall deliver to the Purchaser copies of any default notice 
received or delivered by the Seller under the Parking Agreement within two (2) Business Days 
after the Seller’s receipt or delivery thereof. 

3.10 Termination of Service Contracts.  The Seller shall terminate all service contracts 
entered into by or on behalf of Seller with respect to the Property at the Seller’s sole cost and 
expense on or before the Closing Date. 

3.11 Interim Operations. From and after the Effective Date, the Seller will manage, 
operate, repair, insure, and maintain the Property in substantially the same manner as the Seller 
managed, operated, repaired, insured, and maintained the Property prior to the Effective Date.  
After the Effective Date, the Seller will not remove any Personal Property from the Property and 
the Seller will make all necessary repairs and replacements to the Personal Property during the 
term of this Agreement. The Seller shall not grant or convey or enter into any easement, license, 
permit, agreement, lien, encumbrance, or any other legal or beneficial interest (recorded or 
unrecorded) in or to the Property, in each case that would be binding upon the Purchaser or the 
Property from and after the Closing without the prior written consent of the Purchaser, which 
consent may be given or withheld in the Purchaser’s sole discretion. From and after the Effective 
Date, except as required by law or any Permitted Exception, the Seller shall not make any 
commitment or agreement with any governmental authority, or any adjoining or surrounding 
property owner, that would in any way be binding on the Purchaser or would interfere with the 
Purchaser’s ability to develop and improve the Property, in each case without the Purchaser’s prior 
written consent, which consent may be given or withheld in the Purchaser’s sole discretion. 

3.12 Approvals. From and after the Effective Date, the Purchaser shall use 
commercially reasonable efforts to obtain all Approvals.  The Purchaser and the Purchaser’s 
Representatives may contact any Approving Authority solely for the purpose of determining 
whether such Approving Authority would permit the Land and Improvements to be used for the 
Purchaser’s intended use, including, without limitation, for purposes of obtaining the Approvals 
from the Approving Authorities. In connection with the foregoing, (i) Purchaser will provide Seller 
with reasonable notice of any public meetings related to the Approvals, provided that Purchaser’s 
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failure to provide any such notice shall not be a default under this Agreement unless such failure 
is intentional and in bad faith; (ii) in no event shall the Purchaser seek to limit the permitted uses 
of the Land and Improvements, otherwise restrict the Seller’s current use of the Land and 
Improvements or consent to or enter into any agreements, in each case in a way that would be 
binding on the Seller prior to the Closing or from and after any termination of this Agreement; (iii) 
in no event shall the Purchaser obtain any building permits or zoning relief prior to the Closing; 
(iv) neither the Purchaser nor the Purchaser’s Representatives shall disclose the Purchase Price to 
any such Approving Authority; (v) in no event shall the Purchaser or the Purchaser’s 
Representatives request any inspections of the Property by any such Approving Authority; (vi) the 
Purchaser and the Purchaser’s Representatives shall use commercially reasonable efforts to avoid 
triggering any inspections of the Property by any such Approving Authority; and 
(vii) simultaneously with the Purchaser’s submittal of the materials to the applicable governmental 
agency or authority, the Purchaser shall deliver copies of such material to the Seller in order to 
confirm compliance with (i) through (vi) above, provided, that the Purchaser’s failure to comply 
with this subsection (vii) shall not be a default under this Agreement unless such failure is 
intentional and in bad faith.  Upon request by the Seller, the Purchaser shall provide updates to the 
Seller regarding Purchaser’s progress in prosecution of the Approvals with reasonable detail.  
From and after the Effective Date, if required by the applicable Approving Authority, upon the 
written request of the Purchaser, the Seller, as the owner of the Land, will promptly execute and 
deliver such consents reasonably required for the Purchaser to prosecute the Approvals directly 
with the Approving Authorities. Seller will have the right to be present at any public meetings 
related to the Approvals; provided, however, Seller’s availability for such meeting will not 
preclude Purchaser from proceeding with the meeting.  

3.13 Estoppel Certificate. Seller shall use good faith, diligent efforts to endeavor to 
secure and deliver to Purchaser, no later than seven (7) Business Days prior to the Closing Date, 
an estoppel certificate for the Parking Agreement in the form of Exhibit F attached hereto, duly 
executed and acknowledged by Oliver McMillan Tempe I, Ltd., as owner, or its successors or 
assigns (the “Estoppel”).  For the avoidance of doubt, failure by the Seller to obtain the executed 
Estoppel shall not be a default by the Seller nor a failure of a condition precedent to the obligations 
of the Purchaser to consummate the transactions described in this Agreement. 

ARTICLE  4 
CONDITIONS TO THE PURCHASER’S OBLIGATION TO CLOSE 

4.1 Purchaser’s Closing Conditions.  The obligation of the Purchaser to acquire the 
Property shall be subject to the satisfaction of the following conditions precedent on and as of the 
Closing Date (collectively, the “Purchaser’s Closing Conditions”):  

(a) Representations and Warranties. All representations and warranties of 
the Seller herein shall be true, correct and complete in all material respects on and as of the Closing 
Date.  

(b) Covenants.  The Seller shall have performed all covenants and obligations 
required to be performed by the Seller hereunder in all material respects on or before the Closing 
Date. 
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(c) Title.  Subject only to the payment of its regularly scheduled premium, the 
Title Company shall be irrevocably and unconditionally prepared and committed to issue to the 
Purchaser (with an effective date not earlier than the Closing Date), an ALTA Extended Owner’s 
Policy of Title Insurance (6-17-06) (or, to the extent the Purchaser has not fulfilled the 
requirements under its control to obtain such policy (including, without limitation, obtaining a 
Survey pursuant to Section 3.2(b)), an ALTA Standard Owner’s Policy of Title Insurance), in favor 
of the Purchaser for the Land and Improvements: (i) showing fee title to the Land vested in the 
Purchaser; (ii) with liability coverage in an amount equal to the Purchase Price; (iii) containing no 
exceptions other than the Permitted Exceptions; (iv) insuring the validity and enforceability of any 
appurtenant private access, utility, parking, or other easements in favor of Purchaser; and (v) with 
those endorsements reasonably requested by Purchaser and approved by Escrow Agent prior to the 
expiration of the Inspection Period (or Additional Title Review Period, if applicable), in each case 
as evidenced by a proforma title policy issued by the Escrow Agent prior to the expiration of the 
Inspection Period (or Additional Title Review Period, as applicable) (the “Owner’s Title Policy”). 

(d) Physical Condition of Property.  The physical condition of the Property 
(including the environmental condition of the Property) shall be substantially the same on the 
Closing Date as on the expiration of the Inspection Period, except for reasonable wear and tear and 
any damage due solely to any act of the Purchaser or the Purchaser’s Representatives; provided, 
however, that in the event of a casualty or condemnation event, the provisions of Section 10.1 or 
Section 10.2, as applicable, will apply. 

(e) No Moratorium.  After the expiration of the Inspection Period and prior to 
the Closing Date, there shall be no moratorium, injunction, restraining order, or similar restriction 
imposed by any governmental or quasi-governmental authority, court or administrative body that 
precludes and/or prevents the issuance of demolition permits, building permits or certificates of 
occupancy with respect to the Land or the construction of improvements for the Purchaser’s 
development of the Property in accordance with the Site Plan Approval or the Purchaser’s 
application therefor submitted to the applicable Approving Authority. 

(f) Bankruptcy.  No action or proceeding shall have been commenced by or 
against the Seller under the federal bankruptcy code or any state law for the relief of debtors or for 
the enforcement of the rights of creditors, and no attachment, execution, lien, or levy relating 
thereto shall exist with respect to the Seller’s interest in the Property or any portion thereof. 

(g) Easement Approvals. Purchaser has obtained the Easement Approvals. 

4.2 Failure of the Purchaser’s Closing Conditions. If any of the Purchaser’s Closing 
Conditions described in this Article 4 have not been fulfilled as of the Closing Date, the Purchaser 
may: (a) waive the unfulfilled Purchaser’s Closing Condition and proceed with Closing in 
accordance with this Agreement, without adjustment or abatement of the Purchase Price; or (b) 
terminate this Agreement by written notice to the Seller and Escrow Agent, in which event (i) if 
such termination occurs within thirty (30) days following the expiration of the Inspection Period, 
$25,000 of the Deposit shall be immediately delivered to the Seller and any remaining Deposit 
shall be immediately returned to the Purchaser, (ii) if such termination occurs on or after the date 
that is thirty-one (31) days following the expiration of the Inspection Period, but no later than the 
date that is ninety (90) days following the expiration of the Inspection Period, $75,000 of the 
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Deposit shall be immediately delivered to the Seller and any remaining Deposit shall be 
immediately returned to the Purchaser and (iii) if such termination occurs on or after the date that 
is ninety-one (91) days following the expiration of the Inspection Period, $125,000 of the Deposit 
shall be immediately delivered to the Seller and any remaining Deposit shall be immediately 
returned to the Purchaser (in each case, unless the failure of Purchaser’s Closing Condition is due 
to Sections 4.1(a), (b), or (f), in which case the entire Deposit will be returned to Purchaser), and, 
in each such case, this Agreement shall terminate and be of no further force and effect and neither 
party shall have any liability to the other hereunder except for the Surviving Obligations. 
Notwithstanding the foregoing, if the failure of any applicable Purchaser’s Closing Condition is 
caused by a Seller default under this Agreement, the Purchaser shall be entitled to pursue its rights 
and remedies pursuant to the terms of Section 11.1. 

 
ARTICLE  5 

CONDITIONS TO SELLER’S OBLIGATION TO CLOSE 

5.1 Seller’s Closing Conditions. The obligation of the Seller to convey the Property 
to the Purchaser is subject to the satisfaction of the following conditions precedent on and as of 
the Closing Date (collectively, the “Seller’s Closing Conditions”): 

(a) Representations and Warranties.  All representations and warranties of 
the Purchaser herein shall be true, correct and complete in all material respects on and as of the 
Closing Date. 

(b) Covenants.  The Purchaser shall have performed all covenants and 
obligations required to be performed by the Purchaser hereunder in all material respects on or 
before the Closing Date. 

(c) Bankruptcy.  No action or proceeding shall have been commenced by or 
against Purchaser under the federal bankruptcy code or any state law for the relief of debtors or 
for the enforcement of the rights of creditors. 

5.2 Failure of Seller’s Closing Conditions. If any of Seller’s Closing Conditions 
described in this Article 5 have not been fulfilled as of the Closing Date, Seller may (a) waive the 
unfulfilled Seller’s Closing Condition and proceed with Closing in accordance with this 
Agreement; or (b) terminate this Agreement by written notice to Purchaser and Escrow Agent, in 
which event (i) if such termination occurs within thirty (30) days following the expiration of the 
Inspection Period, $25,000 of the Deposit shall be immediately delivered to the Seller and any 
remaining Deposit shall be immediately returned to the Purchaser, (ii) if such termination occurs 
on or after the date that is thirty-one (31) days following the expiration of the Inspection Period, 
but no later than the date that is ninety (90) days following the expiration of the Inspection Period, 
$75,000 of the Deposit shall be immediately delivered to the Seller and any remaining Deposit 
shall be immediately returned to the Purchaser and (iii) if such termination occurs on or after the 
date that is ninety-one (91) days following the expiration of the Inspection Period, $125,000 of the 
Deposit shall be immediately delivered to the Seller and any remaining Deposit shall be 
immediately returned to the Purchaser, and, in each such case, this Agreement shall terminate and 
be of no further force and effect and neither party shall have any liability to the other hereunder 
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except for the Surviving Obligations. Notwithstanding the foregoing, if the failure of any 
applicable Seller’s Closing Condition is caused by a Purchaser default under this Agreement, the 
Seller shall be entitled to pursue its rights and remedies pursuant to the terms of Section 11.2. 

 
ARTICLE  6  

CLOSING 

6.1 Seller Closing Documents.  On or before the Closing Date, the Seller shall have 
delivered to Escrow Agent (or shall have caused to be delivered to Escrow Agent) and shall have 
authorized and directed Escrow Agent to record or release to the Purchaser (as applicable) the 
following: 

(a) A special warranty deed, substantially in the form attached hereto as Exhibit 
B (the “Deed”) together with an affidavit of real property value in accordance with applicable law, 
duly executed by the Seller, with respect to the Land and Improvements of the Seller. 

(b) An assignment by the Seller and an assumption by the Purchaser, 
substantially in the form attached hereto as Exhibit C-1, duly executed by the Seller, with respect 
to the Parking Agreement. 

(c) An assignment by the Seller and an assumption by the Purchaser, 
substantially in the form attached hereto as Exhibit C-2, duly executed by the Seller, with respect 
to the Intangible Property. 

(d) A bill of sale, without warranty of any kind, substantially in the form 
attached hereto as Exhibit D, duly executed by the Seller, with respect to the Personal Property of 
the Seller (it being understood and agreed that no portion of the Purchase Price is allocated to 
personal property). 

(e) A certificate of non-foreign status, pursuant to Section 1445 of the Internal 
Revenue Code, substantially in the form attached hereto as Exhibit E, duly executed by Office 
Properties Income Trust. 

(f) A settlement statement showing the Purchase Price and all adjustments 
thereto in accordance with the terms and conditions of this Agreement, which settlement statement 
shall be in a form and substance reasonably satisfactory to the Seller and the Purchaser, duly 
executed by the Seller. 

(g) To the extent the same are in the Seller’s possession or control, original 
executed counterparts of the Parking Agreement and all other material documents and agreements, 
plans and specifications and contracts, licenses and permits pertaining to the Property, which 
documents shall be deemed delivered if left at the management office at the Property. 

(h) Such other conveyance documents, forms and other instruments as the Title 
Company may reasonably require and as are customary in like transactions in Tempe, Arizona, 
including, without limitation, any applicable transfer forms and documentation evidencing the 
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status and capacity of the Seller and the authority of the persons who are executing documents on 
behalf of the Seller in connection with the sale of the Property. 

6.2 Deliveries by Purchaser.  On or before the Closing Date, the Purchaser shall have 
delivered to Escrow Agent (or shall have caused to be delivered to Escrow Agent) and shall have 
authorized and directed Escrow Agent to record or release to the Seller (as applicable) the 
following: 

(a) Purchase Price. The entire Purchase Price, subject to prorations and 
adjustments as provided herein.   

(b) Closing Documents.  Duly executed and acknowledged counterparts of the 
documents described in Section 6.1, where applicable, and such other documents, forms and other 
instruments as the Title Company may reasonably require and as are customary in like transactions 
in Tempe, Arizona, including, without limitation, any applicable transfer tax forms and 
documentation evidencing the status and capacity of the Purchaser and the authority of the persons 
who are executing documents on behalf of the Purchaser in connection with the acquisition of the 
Property. 

ARTICLE  7 
REPRESENTATIONS AND WARRANTIES OF SELLER 

7.1 Seller’s Representations and Warranties.  To induce the Purchaser to enter into 
this Agreement, subject to all matters disclosed in the Property Materials or any exhibit attached 
hereto (all such matters being referred to herein collectively as “Exception Matters”), the Seller 
represents and warrants to the Purchaser as of the Effective Date and as of the Closing Date as 
follows: 

(a) Status and Authority.  The Seller is a real estate investment trust duly 
organized, validly existing and in good standing under the laws of its state of formation, and has 
all requisite power and authority under the laws of such state and its charter documents to enter 
into and perform its obligations under this Agreement and to consummate the transactions 
contemplated hereby. 

(b) Action of the Seller, Etc.  The Seller has taken all necessary action to 
authorize the execution, delivery and performance of this Agreement, and upon the execution and 
delivery of this Agreement and any document to be delivered by the Seller on or prior to the 
Closing Date, this Agreement and such document shall constitute the valid and binding obligation 
and agreement of the Seller, enforceable against the Seller in accordance with its terms, except as 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar 
laws of general application affecting the rights and remedies of creditors. 

(c) No Violations of Agreements.  Neither the execution, delivery or 
performance of this Agreement by the Seller, nor compliance with the terms and provisions hereof, 
will result in any breach of the terms, conditions or provisions of, or conflict with or constitute a 
default under, or result in the creation of any lien, charge or encumbrance upon the Property 
pursuant to the terms of any indenture, mortgage, deed of trust, note, evidence of indebtedness or 
any other agreement or instrument by which the Seller is bound. 
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(d) Litigation.  The Seller has received no written notice that any investigation, 
action or proceeding is pending or, to the Seller’s actual knowledge, threatened, which (i) would 
be binding upon Purchaser and/or the Property from and after the Closing, (ii) questions the 
validity of this Agreement or any action taken or to be taken pursuant hereto by Seller, or (iii) 
involves condemnation or eminent domain proceedings against the Property or any portion thereof. 

(e) Not a Foreign Person.  The Seller is not a “foreign person” within the 
meaning of Section 1445 of the United States Revenue Code of 1986, as amended, and the 
regulations promulgated thereunder. 

(f) Compliance With Law.  The Seller has not received any written notice 
from any governmental authority alleging that the Property violates in any material respect any 
federal, state, municipal and other governmental statutes, ordinances, by-laws, rules, regulations 
or any other legal requirements, including, without limitation, those relating to construction, 
occupancy, zoning, adequacy of parking, environmental protection, occupational health and safety 
and fire safety applicable thereto, which violation has not been cured. 

(g) No Violations of Environmental Laws. Except as disclosed in the 
Property Materials: (i) to the Seller’s knowledge, the Property is not in or under investigation for 
violation of any federal, state, or local law, ordinance, or regulation relating to industrial hygiene, 
worker health and safety, or to the environmental conditions in, at, on, under, or about the Property, 
including, without limitation, soil and groundwater conditions; (ii) to the Seller’s knowledge, the 
Property has not been subject to a deposit or release of any Hazardous Materials in violation of 
law that requires remediation; (iii) neither Seller nor, to Seller’s knowledge, any third party has 
used, generated, manufactured, stored, released, or disposed in, at, on, or under the Property any 
Hazardous Materials in violation of law that requires remediation; and (iv) to the Seller’s 
knowledge, there is not now in, on, or under the Property any underground or above ground storage 
tanks or surface impoundments. Seller hereby assigns to Purchaser on a non-exclusive basis as of 
the Closing all claims, counterclaims, defenses, and actions, whether at common law, by contract, 
or pursuant to any other applicable federal, state or other laws that Seller may have against any 
third party or parties relating to the existence or presence of any Hazardous Materials in, at, on, 
under, or about the Property; provided, however, that the Purchaser will indemnify, defend and 
hold harmless the Seller from and against any and all third-party expense, loss or damage which 
the Seller may incur as a result of the Purchaser’s exercise of any rights assigned by the Seller 
pursuant to this Section 7.1(g), except the Purchaser shall have no responsibility or liability for 
any negligence or willful misconduct of any Seller Parties. 

(h) No Other Commitments. Except as disclosed in the Property Materials and 
Permitted Exceptions, the Seller has not entered into any written commitment or agreement with 
any governmental authority, or any adjoining or surrounding property owner, that would in any 
way be binding on Purchaser or the Property. 

(i) Intangible Property and Personal Property.  All of the Intangible 
Property and Personal Property is free and clear of all monetary liens granted or affirmatively 
assumed by the Seller.  Seller has not previously sold, assigned, or transferred any of the Intangible 
Property on an exclusive basis. 

Docusign Envelope ID: AF1728BC-3DAD-42B9-92B6-943CDF0AED17Case 25-90530   Document 241   Filed in TXSB on 12/03/25   Page 28 of 74



 

- 18 - 
49784283  

(j) Parking Agreement.  The copies of the Parking Agreement included as part 
of the Property Materials are the copies used by the Seller in connection with its ownership and 
operation of the Property. To the Seller’s actual knowledge, the Parking Agreement remains in full 
force and effect. The Seller has neither given nor received a notice of default under the Parking 
Agreement which remains uncured.  

(k) Patriot Act.  Neither the Seller nor, to the Seller’s actual knowledge, any 
stockholder, manager, beneficiary, partner, or principal of the Seller is subject to Executive Order 
No. 13224 on Terrorist Financing, effective September 24, 2001 (the “Executive Order”) or is 
listed on the United States Department of the Treasury Office of Foreign Assets Control list of 
“Specially Designated Nationals and Blocked Persons” as modified from time to time, and that 
none of them is otherwise subject to the provisions of the Executive Order or the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of 2001. 

If the Purchaser has actual knowledge that any of the foregoing representations and 
warranties by the Seller is untrue, then (y) to the extent the Purchaser has such actual knowledge 
prior to the expiration of the Inspection Period but elects not to terminate this Agreement during 
the Inspection Period, such representation and warranty shall be deemed modified consistent with 
such actual knowledge as of the expiration of the Inspection Period, and (z) to the extent the 
Purchaser has such actual knowledge prior to the Closing, but elects to proceed to Closing, such 
representation and warranty shall be deemed modified consistent with such actual knowledge as 
of Closing. The “actual knowledge of the Purchaser” or words of similar import shall mean and 
refer to the actual knowledge of Matthew Visnansky. The Purchaser shall be deemed to have actual 
knowledge of the Property Materials, any exhibit or schedule attached hereto, the Third Party 
Reports, or any information disclosed to the Purchaser in writing by the Seller pursuant to the 
terms of this Agreement prior to the expiration of the Inspection Period.  

7.2 Seller’s Actual Knowledge.  All representations and warranties made in this 
Agreement “to the Seller’s actual knowledge” or words of similar import shall mean and refer to 
the actual knowledge of Yael Duffy, the President and Chief Operating Officer of the Seller, after 
reasonable inquiry of the property manager for the Property; provided, however, in no event shall 
Yael Duffy have any personal liability for the breach of any representation or warranty made to 
the Seller’s actual knowledge hereunder. 

7.3 Survival.  All representations, warranties and covenants made in this Agreement 
by the Seller shall survive the Closing for a period of twelve (12) months and no action may be 
commenced against the Seller for a breach of any such representation, warranty or covenant after 
such twelfth (12th)  month has expired. 

7.4 Limitations on Liability.  Notwithstanding anything to the contrary contained in 
this Article 7, the Seller shall have no liability to the Purchaser for the breach of any representation, 
warranty or covenant made in this Agreement unless the loss resulting from the Seller’s breach of 
its representations, warranties or covenants exceeds, in the aggregate, Twenty Five Thousand and 
No/100s Dollars ($25,000.00), in which event the Seller shall be liable for each dollar of damages 
from the first dollar, but in no event shall the Seller’s total liability for any such breach or breaches 
exceed, in the aggregate, the Cap; provided, however, in no event shall the Cap apply to damages 
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caused by the Seller’s fraud or to the provisions of Section 12.1 or Section 12.10 of this Agreement.  
In no event shall the Seller be liable to the Purchaser for any Exception Matters. In no event shall 
the Seller be liable for, nor shall the Purchaser seek, any consequential, indirect or punitive 
damages. 

7.5 “AS IS”.  EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS 
AGREEMENT OR IN ANY DOCUMENTS TO BE DELIVERED BY THE SELLER TO THE 
PURCHASER AT THE CLOSING (THE “EXPRESS REPRESENTATIONS”), THE SELLER 
HAS NOT MADE, AND THE PURCHASER HAS NOT RELIED ON, ANY INFORMATION, 
PROMISE, REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, REGARDING 
THE PROPERTY (WHETHER MADE BY THE SELLER, ON THE SELLER’S BEHALF OR 
OTHERWISE) INCLUDING, WITHOUT LIMITATION, THE PHYSICAL CONDITION OF 
THE PROPERTY, TITLE TO OR THE BOUNDARIES OF THE PROPERTY, PEST CONTROL 
MATTERS, SOIL CONDITIONS, THE PRESENCE, EXISTENCE OR ABSENCE OF 
HAZARDOUS MATERIALS, TOXIC SUBSTANCES OR OTHER ENVIRONMENTAL 
MATTERS, COMPLIANCE WITH BUILDING, HEALTH, SAFETY, LAND USE AND 
ZONING LAWS, REGULATIONS AND ORDERS, STRUCTURAL AND OTHER 
ENGINEERING CHARACTERISTICS, TRAFFIC PATTERNS, MARKET DATA, 
ECONOMIC CONDITIONS OR PROJECTIONS, THE ADEQUACY OF THE PROPERTY 
FOR THE PURCHASER’S INTENDED USE, AND ANY OTHER INFORMATION 
PERTAINING TO THE PROPERTY OR THE MARKET AND PHYSICAL ENVIRONMENTS 
IN WHICH IT IS LOCATED.   

 THE PURCHASER ACKNOWLEDGES THAT (I) IT IS EXPERIENCED AND 
SOPHISTICATED IN THE ACQUISITION, DEVELOPMENT, MANAGEMENT, LEASING, 
OWNERSHIP AND OPERATION OF COMMERCIAL REAL ESTATE PROJECTS SUCH AS 
THE PROPERTY AND THAT, PRIOR TO THE END OF THE INSPECTION PERIOD, IT 
WILL HAVE A FULL AND COMPLETE OPPORTUNITY TO CONDUCT SUCH 
INVESTIGATIONS, EXAMINATIONS, INSPECTIONS AND ANALYSES OF THE 
PROPERTY AS THE PURCHASER, IN ITS SOLE AND ABSOLUTE DISCRETION, MAY 
DEEM APPROPRIATE, (II) SUBJECT TO THE EXPRESS REPRESENTATIONS, THE 
PURCHASER HAS ENTERED INTO THIS AGREEMENT WITH THE INTENTION OF 
MAKING AND RELYING UPON ITS OWN INVESTIGATION OR THAT OF THIRD 
PARTIES WITH RESPECT TO THE PHYSICAL, ENVIRONMENTAL, ECONOMIC AND 
LEGAL CONDITION OF THE PROPERTY AND (III) THE PURCHASER IS NOT RELYING 
UPON ANY STATEMENTS, REPRESENTATIONS OR WARRANTIES OF ANY KIND, 
OTHER THAN THE EXPRESS REPRESENTATIONS, MADE (OR PURPORTED TO BE 
MADE) BY THE SELLER OR ANYONE ACTING OR CLAIMING TO ACT ON THE 
SELLER’S BEHALF.  SUBJECT TO THE EXPRESS REPRESENTATIONS, THE 
PURCHASER SHALL PURCHASE THE PROPERTY IN ITS “AS IS, WHERE IS” 
CONDITION ON THE CLOSING DATE WITH ALL FAULTS AND WITH NO RIGHT OF 
SETOFF OR REDUCTION IN THE PURCHASE PRICE. 
 

7.6 Release and Waiver.   

(a) Release and Waiver of Claims.  Except as expressly provided below in 
this Section 7.6, the Purchaser, on its own behalf and on behalf of each of its successors and assigns 
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and each and all of its and their respective members, officers, directors, employees, parents, 
affiliates or subsidiaries and each of their respective successors and assigns, hereby releases the 
Seller and the Seller Parties from, and irrevocably and unconditionally waives all claims and 
liability against the Seller and each of the other Seller Parties for or attributable to, the following: 
(i) any and all statements or opinions heretofore or hereafter made, or information furnished, by 
or on behalf of the Seller Parties to the Purchaser or any of the Purchaser’s Representatives; and 
(ii) any and all losses, costs, claims, liabilities, expenses, demands or obligations of any kind or 
nature whatsoever, whether known or unknown and foreseen or unforeseen, attributable to the 
Property, whether arising or accruing before, on or after the Closing and whether attributable to 
events or circumstances which have heretofore or may hereafter occur, including, without 
limitation, all losses, costs, claims, liabilities, expenses, demands and obligations with respect to 
the structural, physical, or environmental condition of the Property including, without limitation, 
claims or liabilities relating to the presence, discovery or removal of any Hazardous Materials in, at, 
under or about the Property;  provided, however, that the release and waiver set forth in this 
Section 7.6 is not intended and shall not be construed to affect or impair any rights or remedies 
that the Purchaser may have against the Seller as a result of the Seller’s fraud or a breach of any 
of the Express Representations, subject to the terms and limitations on the Seller’s liability as set 
forth elsewhere in this Agreement.  Without limiting the foregoing, except with respect to the 
Express Representations or the Seller’s fraud, the Purchaser hereby agrees that, if at any time after 
the Closing, any third party or governmental agency seeks to hold the Purchaser responsible for 
the presence of, or any loss, cost or damage associated with, Hazardous Materials in, on, above or 
beneath the Property or emanating therefrom, then the Purchaser waives any rights it may have 
against the Seller in connection therewith, including, without limitation, under CERCLA, and the 
Purchaser agrees that it shall not (1) implead the Seller, (2) bring a contribution action or similar 
action against the Seller or (3) otherwise attempt in any way to hold the Seller responsible with 
respect to any such matter. 

(b) Acknowledgment of Scope of Waiver and Release.  The Purchaser 
acknowledges and agrees that (i) the Purchaser may hereinafter discover facts different from or in 
addition to those now (or at the Closing) known to the Purchaser, (ii) the Purchaser’s agreement 
to release, acquit and discharge the Seller and the other Seller Parties as set forth herein shall 
remain in full force and effect notwithstanding the existence or discovery of any such additional 
or different facts, and (iii) the Purchaser irrevocably covenants never to commence or prosecute, 
or to collude with others to commence or prosecute, against the Seller or any other Seller Party 
any action or proceeding based upon any claim covered by the foregoing release.  The Purchaser 
understands the legal significance of the foregoing provisions and acknowledges and agrees that 
the inclusion of such provisions were a material factor in the Seller’s acceptance of the Purchase 
Price and that the Seller would be unwilling to sell the Property without such releases. 

7.7 Survival.  Notwithstanding anything to the contrary in this Agreement, the 
provisions of Sections 7.4, 7.5 and 7.6 shall survive the Closing. 

 
ARTICLE  8  

REPRESENTATIONS AND WARRANTIES OF PURCHASER 
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8.1 Purchaser’s Representations and Warranties.  To induce the Seller to enter into 
this Agreement, the Purchaser represents and warrants to the Seller as of the Effective Date and as 
of the Closing Date as follows: 

(a) Status and Authority of the Purchaser.  The Purchaser is a limited 
liability company duly organized and validly existing under the laws of its state of formation and 
has all requisite power and authority under its charter documents to enter into and perform its 
obligations under this Agreement and to consummate the transactions contemplated hereby.   

(b) Action of the Purchaser.  The Purchaser has taken all necessary action to 
authorize the execution, delivery and performance of this Agreement, and upon the execution and 
delivery of any document to be delivered by the Purchaser on or prior to the Closing Date, this 
Agreement and such document shall constitute the valid and binding obligation and agreement of 
the Purchaser, enforceable against the Purchaser in accordance with its terms, except as 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or similar 
laws of general application affecting the rights and remedies of creditors. 

(c) No Violations of Agreements.  Neither the execution, delivery or 
performance of this Agreement by the Purchaser, nor compliance with the terms and provisions 
hereof, will result in any breach of the terms, conditions or provisions of, or conflict with or 
constitute a default under, or result in the creation of any lien, charge or encumbrance upon any 
property or assets of the Purchaser pursuant to the terms of any indenture, mortgage, deed of trust, 
note, evidence of indebtedness or any other agreement or instrument by which the Purchaser is 
bound. 

(d) Litigation.  The Purchaser has received no written notice that any 
investigation, action or proceeding is pending against Purchaser or, to Purchaser’s actual 
knowledge, threatened against the Purchaser which questions the validity of this Agreement or any 
action taken or to be taken pursuant hereto by the Purchaser. 

(e) Patriot Act.  Neither the Purchaser nor, to the Purchaser’s actual 
knowledge, any stockholder, manager, beneficiary, partner, or principal of the Purchaser is subject 
to Executive Order or is listed on the United States Department of the Treasury Office of Foreign 
Assets Control list of “Specially Designated Nationals and Blocked Persons” as modified from 
time to time, and that none of them is otherwise subject to the provisions of the Executive Order 
or the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept 
and Obstruct Terrorism Act of 2001. 

8.2 Survival.  All representations and warranties made in this Agreement by the 
Purchaser shall survive the Closing for a period of twelve (12) months and no action may be 
commenced against the Purchaser for a breach of any such representation or warranty after such 
twelfth (12th) month has expired. 

ARTICLE  9 
APPORTIONMENTS AND CLOSING COSTS 

9.1 Real Property Apportionments.   
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(a) Items to be Apportioned.  The following items shall be prorated on a per 
diem basis at the Closing as of 12:01 a.m. on the Closing Date, such that all items of income and 
expense with respect to the Property on the Closing Date shall be for the account of the Purchaser: 

(i)  real estate taxes, personal property taxes, and assessments, based on 
the then current taxes and assessments due and owing prior to Closing; 

(ii) fuel, electric, water and other utility costs (including, without 
limitation, water rates and charges and sewer and vault taxes and rents, if applicable), subject to 
Section 9.1(c) below; 

(iii) governmental license and permit fees; 

(iv) amounts paid or payable under the Parking Agreement and the 
Permitted Exceptions, including, without limitation, any lump sum prepayments; and 

(v) all other items of income and expense normally apportioned in sales 
of property in similar situations in the county in which the Land is located. 

(b) Estimates.  If any of the foregoing items cannot be apportioned at the 
Closing because of the unavailability of the amounts which are to be apportioned, such items shall 
be apportioned on the basis of a good faith estimate by the parties and reconciled as soon as 
practicable after the Closing Date but, in any event, no later than six (6) months after the Closing 
Date. 

(c) Meter Readings.  If there are water, gas or electric meters located at the 
Property, the Seller shall obtain readings thereof as of a date not more than ten (10) days prior to 
the Closing Date and the unfixed water rates and charges, sewer taxes and rents and gas and 
electricity charges, if any, based thereon for the intervening time shall be apportioned on the basis 
of such last readings.  If such readings are not obtainable by the Closing Date, then, at the Closing, 
any water rates and charges, sewer taxes and rents and gas and electricity charges which are based 
on such readings shall be prorated based upon the per diem charges obtained by using the most 
recent period for which such readings shall then be available.  Upon the taking of subsequent actual 
readings, the apportionment of such charges shall be recalculated and the Seller or the Purchaser, 
as the case may be, promptly shall make a payment to the other based upon such recalculations.  
The parties shall make all such final recalculations within sixty (60) days after the Closing Date. 
Purchaser and Seller shall jointly undertake all the necessary actions needed to arrange for utilities 
in the name of Seller to be transferred to the name of Purchaser on (or as soon as possible after) 
the Closing Date (it being understood that Purchaser shall be entitled to any utility deposits which 
it or its predecessors have made prior to the Closing Date, to the extent the same are transferred to 
Purchaser with the approval of the applicable utility provider). 

(d) Tax Refunds.  If any refunds of real property taxes or assessments, water 
rates and charges or sewer taxes and rents shall be made after the Closing, the same shall be held 
in trust by the Seller or the Purchaser, as the case may be, and shall first be applied to the 
unreimbursed costs incurred in obtaining the same, and the balance, if any, shall be paid to the 
Seller (for the period prior to the Closing Date) and to the Purchaser (for the period commencing 
with the Closing Date). 
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(e) Insurance Premiums.  No insurance policies of the Seller are to be 
transferred to the Purchaser, and no apportionment of the premiums therefor shall be made. 

(f) Adjustments.  If a net amount is owed by the Seller to the Purchaser 
pursuant to Section 9.1, such amount shall be credited against the Purchase Price.  If a net amount 
is owed by the Purchaser to the Seller pursuant to Section 9.1, such amount shall be added to the 
Purchase Price. 

(g) Survival.  The provisions of this Section 9.1 shall survive the Closing. 

9.2 Transaction Costs. 

(a) The Seller shall be responsible for (i) the Seller’s attorneys’ fees; (ii) any 
sales, use, excise, transaction privilege, or transfer taxes and similar impositions applicable to the 
operations of the Property prior to the Closing, the recording of the deed or the transfer of the Land 
and Improvements; (iii) the costs, fees and premium for the Title Commitment, the premium 
attributable to a standard ALTA owner’s title insurance policy with respect to the Property in the 
amount of the Purchase Price, and the cost of any items required to be provided by the Seller 
pursuant to Section 3.2(c); (iv) one-half of the costs of any escrow services performed by the 
Escrow Agent; and (v) the recording fees and charges for the release of any Unpermitted Liens; 
and (vi) any sales, use, excise, transaction privilege, or transfer taxes and similar impositions 
levied, assessed, imposed, or charged in connection with the transfer of the Personal Property or 
the Intangible Property.  The Purchaser shall be responsible for (1) the Purchaser’s attorneys’ fees; 
(2) the costs of the Survey; (3) the costs of any endorsements (except that Seller shall pay the cost 
of any endorsements required to be provided by the Seller in connection with the release of the 
Unpermitted Liens or otherwise required to be provided by the Seller in accordance with Section 
3.2(c)) and the additional premium attributable to special and/or extended coverage to the Owner’s 
Title Policy, and all costs, fees and premium relating to any lender’s title insurance policy; (4) the 
costs of recording any closing documents, including, without limitation, the Deed (for the 
avoidance of doubt, excepting any documents to be recorded in connection with the Seller’s 
obligations pursuant to Section 3.2(c)); and (5) one-half of the costs of any escrow services 
performed by the Escrow Agent.  Otherwise, the Purchaser shall pay for all costs which the 
Purchaser may incur in connection with this Agreement and the Closing and the Seller shall pay 
for all costs which the Seller may incur in connection with this Agreement and the Closing.  The 
provisions of this Section 9.2 shall survive the Closing or earlier termination of this Agreement.  

9.3 Sale of Personal Property. If, at any time after the Closing, the Purchaser shall 
have sold any or all of the Personal Property for aggregate net proceeds exceeding Seven Hundred 
Fifty Thousand and 00/100s ($750,000.00) (the “Personal Property Sale Threshold”), then (i) the 
Purchaser shall give written notice to the Seller indicating that the Personal Property Sale 
Threshold has been reached (the “Threshold Notice”) and (ii) the Purchaser shall remit to the Seller 
one half (1/2) of net proceeds received upon sale of the Personal Property in excess of the Personal 
Property Sale Threshold on an ongoing basis. Any sums payable to the Seller under this Section 
9.3 shall be made within ten (10) days of the sale of Personal Property subject to the foregoing, 
pursuant to wire instructions to be provided by the Seller after its receipt of the Threshold Notice. 
The provisions of this Section 9.3 shall survive the Closing for a period of twelve (12) months.  
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ARTICLE  10 
DAMAGE TO OR CONDEMNATION OF PROPERTIES. 

10.1 Casualty.  If, prior to the Closing, a fire or other casualty causes material damage 
to the Property, the Seller shall notify the Purchaser of such fact promptly after obtaining 
knowledge thereof, and the Purchaser shall have the right to terminate this Agreement by giving 
written notice thereof to the Seller within ten (10) Business Days after receiving the Seller’s notice 
(and, if necessary, the Closing Date shall be extended as appropriate to permit the Purchaser the 
full period within which to decide whether to terminate this Agreement).  If the Purchaser elects 
to terminate this Agreement as aforesaid, the entire Deposit shall be paid to the Purchaser and this 
Agreement shall terminate and be of no further force and effect and neither party shall have any 
liability to the other hereunder except for the Surviving Obligations.  If a fire or other casualty 
does not cause material damage to the Property or if the Purchaser shall not elect to terminate this 
Agreement as aforesaid, the Purchase Price will be reduced by Seller’s deductible amount or self-
insured retention amount and the Seller shall assign to the Purchaser at the Closing the rights of 
the Seller to the proceeds, if any, under the Seller’s insurance policies covering the Property with 
respect to such damage or destruction.  For purposes of the foregoing, “material damage” shall 
be deemed to be damage which costs in excess of One Million and 00/100s Dollars 
($1,000,000.00) to repair or restore, as reasonably determined by the Seller.  

10.2 Condemnation.  If, prior to the Closing, a notice of a taking or a taking (including 
a conveyance in lieu of a taking) shall affect all or any material part of the Property, the Seller 
shall notify the Purchaser of such fact promptly after obtaining knowledge thereof, and the 
Purchaser shall have the right to terminate this Agreement by giving notice to the Seller within ten 
(10) Business Days after receiving the Seller’s notice (and, if necessary, the Closing Date shall be 
extended as appropriate to permit the Purchaser the full period within which to decide whether to 
terminate this Agreement).  If the Purchaser elects to terminate this Agreement as aforesaid, the 
entire Deposit shall be paid to the Purchaser, and this Agreement shall terminate and be of no 
further force and effect and neither party shall have any liability to the other hereunder except for 
the Surviving Obligations.  If the Purchaser shall not elect or is not entitled to terminate this 
Agreement as aforesaid, the sale of the Property shall be consummated as herein provided without 
any adjustment to the Purchase Price and the Seller shall assign to the Purchaser at the Closing all 
of the Seller’s right, title and interest in and to all awards, if any, for the taking, and the Purchaser 
shall be entitled to receive and keep all awards for the taking of the Property or portion thereof.  
For purposes of the foregoing, a taking shall be deemed to affect a “material part” of the Property 
if (a) the Seller reasonably estimates that the award for such taking will equal or exceed One 
Million and 00/100s Dollars ($1,000,000.00) or (b) the Purchaser reasonably determines that such 
taking would materially and adversely affect the ability to develop the Property in accordance with 
the Site Plan Approval or the Purchaser’s application therefor submitted to the applicable 
Approving Authority. 

ARTICLE  11 
DEFAULT 

11.1 Default by the Seller.  If, on or before Closing, the Seller shall have made any 
representation or warranty herein which shall be untrue or misleading in any material respect 
when made or as of the Closing Date, or if the Seller shall fail to perform any of the covenants 
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and agreements to be performed by it at or prior to the Closing in any material respect, or if Seller 
shall have otherwise defaulted under this Agreement, and such default is not cured by Seller 
within ten (10) days after written notice of such default from Purchaser (provided, however, such 
notice and cure period will be only three (3) business days for a breach of Section 6.1), the 
Purchaser may, as its sole and exclusive remedy (a) terminate this Agreement and receive a refund 
of the Deposit and Seller shall pay to Purchaser the out-of-pocket expenses incurred by Purchaser 
in connection with this transaction, up to One Hundred Thousand and 00/100s Dollars 
($100,000.00), (b) pursue a suit for specific performance within sixty (60) days following the 
scheduled Closing Date, it being understood and agreed that the Property is unique and that the 
right of specific performance is a just and equitable remedy under the circumstances; provided, 
however, that if specific performance is not available due Seller’s (i) intentional conveyance of 
the Property to a third party or (ii) creation, permitting or sufferance of a monetary lien upon the 
Property in excess of the sale proceeds otherwise due to the Seller, in either case in violation of 
the terms of this Agreement, Purchaser may file suit for actual damages up to Five Hundred 
Thousand and 00/100ths Dollars ($500,000.00), Purchaser hereby waiving and covenanting not 
to assert any right to seek or obtain any other damages (including, without limitation, incidental, 
consequential, special, or punitive damages) resulting from such breach, or (c) waive such default 
and consummate the transaction contemplated hereby in accordance with the terms hereof, 
without any reduction in the Purchase Price. Except as provided in the immediately preceding 
sentences, Purchaser hereby waives any other rights or remedies which it might have, at law or 
in equity, on account of any such breach or default. Notwithstanding the foregoing, nothing herein 
shall limit the Surviving Obligations of the Seller or the Purchaser’s ability to pursue its remedies 
at law or in equity against the Seller as a result of such Surviving Obligations. For purposes of 
this Section 11.1, “out-of-pocket expenses” shall include, among others, reasonable documented 
expenses actually invoiced to and paid by Purchaser to Opus AE Group, L.L.C., Opus Design 
Build, L.L.C., or other similar affiliate service providers of Purchaser for services performed 
relating to the acquisition and development of the Property. 

11.2 Default by the Purchaser.  If, on or before Closing, the Purchaser shall have made 
any representation or warranty herein which shall be untrue or misleading in any material respect 
when made or as of the Closing Date, or if the Purchaser shall fail to perform any of the covenants 
and agreements to be performed by it at or prior to the Closing in any material respect, or if 
Purchaser shall have otherwise defaulted under this Agreement, and such default is not cured by 
Purchaser within ten (10) days after written notice of such default from Seller (provided, however, 
such notice and cure period will be only three (3) business days for a breach of Section 6.2), the 
Seller may, as its sole and exclusive remedy, terminate this Agreement and retain the entire 
Deposit, as liquidated damages and not as a penalty, and the Seller hereby waives any other rights 
or remedies which it might have, at law or in equity, on account of any such breach.  The parties 
agree that the amount of actual damages that the Seller would suffer as a result of the Purchaser’s 
default would be extremely difficult to determine and have agreed, after specific negotiation, that 
the amount of the Deposit is a reasonable estimate of the Seller’s damages and is intended to 
constitute a fixed amount of liquidated damages in lieu of other remedies available to the Seller 
and is not intended to constitute a penalty.  Notwithstanding the foregoing, nothing herein shall 
limit the Surviving Obligations of the Purchaser or the Seller’s ability to pursue its remedies at 
law or in equity against the Purchaser as a result of such Surviving Obligations. 
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11.3 Post-Closing Remedies. If, after Closing, either party shall breach any of its 
Surviving Obligations and such breach or default is not cured by the breaching party within ten 
(10) days after written notice thereof from the non-breaching party, then the non-breaching party 
shall have any right or remedy available at law or in equity, subject to the limitations contained 
in Sections 7.3 and 7.4, and 8.2 of this Agreement; provided, however, that in an action for 
monetary damages, the non-breaching party shall only be entitled to seek recovery of actual 
damages which result from the breaching party’s breach, Purchaser and Seller hereby waiving 
and covenanting not to assert any right to seek or obtain any other damages (including, without 
limitation, incidental, consequential, special, or punitive damages) resulting from the other party’s 
breach. 

ARTICLE  12 
MISCELLANEOUS 

12.1 Brokers.  Each of the parties hereto represents to the other party that it dealt with 
no broker, finder or like agent in connection with this Agreement or the transactions contemplated 
hereby other than the Broker.  The Seller shall be solely responsible for paying the Broker.  Each 
party shall indemnify and hold harmless the other and its respective legal representatives, heirs, 
successors and assigns from and against any loss, liability or expense, including, without 
limitation, reasonable attorneys’ fees, arising out of any claim or claims for commissions or other 
compensation for bringing about this Agreement or the transactions contemplated hereby made 
by any other broker, finder or like agent, if such claim or claims are based in whole or in part on 
dealings with the indemnifying party. Seller acknowledges that certain principals, affiliates, 
officers, and employees of the Purchaser are licensed real estate brokers or salespersons in the 
State of Arizona. 

12.2 Publicity. Subject to the terms of Sections 3.7 and 3.12, until the date that is ninety 
(90) days following the Closing Date, neither party hereto shall, with respect to this Agreement 
and/or the transactions contemplated hereby, contact or conduct negotiations with public officials, 
make any public pronouncements, issue press releases or otherwise similarly publicly distribute 
information regarding this Agreement or the transactions contemplated hereby without the consent 
of other party, which consent shall not be unreasonably withheld; provided, however, 
notwithstanding anything to the contrary in this Agreement, neither party hereto shall disclose the 
Purchase Price under any circumstances without the prior written consent of such party, which 
consent may be withheld in such party’s sole discretion; provided, further, in no event shall the 
recording of the Deed be deemed a breach or violation of this Section 12.2. Notwithstanding the 
foregoing, the Seller may disclose information regarding this Agreement and/or the transactions 
contemplated hereby without Purchaser’s prior approval, agreement or consent: (a) to the extent 
the Seller or its affiliates determine, in consultation with its legal counsel, that such disclosure is 
required by applicable law or is otherwise appropriate in connection with any filing by the Seller 
or its affiliates with the Securities and Exchange Commission (the “SEC”) or any stock exchange 
rule applicable to the Seller or its affiliates; (b) to the extent the Seller or its affiliates determine, 
in consultation with legal counsel, that such disclosure is required or otherwise appropriate in any 
prospectus, report or other filing made by the Seller or its affiliates with the SEC or any stock 
exchange or in any press release, earnings release or supplemental data related thereto; (c) to the 
Seller’s or its affiliates’ underwriters, prospective underwriters, placement agents and prospective 
placement agents which are advised of its confidentiality; or (d) pursuant to the Seller’s or its 
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affiliates’ investor relations program conducted in the ordinary course. Notwithstanding anything 
to the contrary contained in this Agreement, if there is a breach or threatened breach by either party 
of this Section, such breach will not constitute a default under this Agreement. Instead, the non-
breaching party, as its sole and exclusive remedy, shall be entitled to an injunction restraining the 
breaching party from such breach, and to recover its reasonable attorneys’ fees and its actual 
damages. 

12.3 Notices.   

(a) Means of Delivery.  Any and all notices and other communications 
required or permitted under this Agreement shall be made in writing and shall be delivered either 
in hand, by e-mail (in a .pdf attachment), or by Federal Express or similar overnight commercial 
carrier with all freight charges prepaid.  Notices by any party may be given by the attorneys for 
such party. 

(b) Timing of Delivery.  All notices required or permitted hereunder shall be 
deemed to have been given for all purposes of this Agreement upon the date of delivery from the 
sender’s computer by error free transmission, in the case of a notice by e-mail, and, in all other 
cases, upon the date of receipt or refusal, except that whenever under this Agreement a notice is 
either received after 5:00 p.m., local time at the Property, on a day which is not a Business Day, 
or is required to be delivered on or before a specific day which is not a Business Day, the day of 
receipt or required delivery shall automatically be extended to the next Business Day.  Any notice 
to be given by any party hereto may be given by legal counsel for such party. 

(c) Addresses.  All such notices shall be addressed, 

if to the Seller, to:  SIR Properties Trust 
c/o Office Properties Income Trust 
Two Newton Place 
255 Washington Street, Suite 300 
Newton, Massachusetts  02458 
Attn: Ms. Yael Duffy 
 Ms. Diane Bastianelli 
e-mail: yduffy@rmrgroup.com 
 dbastianelli@rmrgroup.com 
 

with a copy to:   Sullivan & Worcester LLP 
One Post Office Square 
Boston, Massachusetts  02109 
Attn:  Louis A. Monti 
e-mail:  lmonti@sullivanlaw.com 

 
if to the Purchaser, to:   Opus Development Company, L.L.C. 

2555 East Camelback Road, Suite 100 
Phoenix, AZ 85016 
Attention: Matthew Visnansky and Ben Pobuda 
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E-mail: Matthew.Visnansky@opus-group.com 
 Ben.Pobuda@opus-group.com  

 
with a copy to:   Opus Development Company, L.L.C. 

10350 Bren Road West 
Minnetonka, MN 55343 
Attention: Sarah Edstrom Smith and Jennifer Moya 
E-mail: legalnotices@opus-group.com  

 
with a copy to:   Fennemore Craig, P.C. 

2394 E. Camelback Road, Suite 600 
Phoenix, Arizona  85016 
Attn:  Jay S. Kramer and Sabrina Bigelow 
E-mail: jkramer@fennemorelaw.com   
 sbigelow@fennemorelaw.com    

If to the Escrow Agent, to:   First American Title Insurance Company 
121 South 8th Street, Suite 1250 
Minneapolis, MN 55402 
Attention: Elizabeth Giese 
Telephone: (612) 305-2048 
E-mail: egiese@firstam.com 
 

(d) Change of Address.  By notice given as herein provided, the parties hereto 
and their respective successors and assigns shall have the right from time to time and at any time 
during the term of this Agreement to change their respective addresses effective upon receipt by 
the other parties of such notice and each shall have the right to specify as its address any other 
address within the United States of America. 

12.4 Waivers, Etc.  Any waiver of any term or condition of this Agreement, or of the 
breach of any covenant, representation or warranty contained herein, in any one instance, shall 
not operate as or be deemed to be or construed as a further or continuing waiver of any other 
breach of such term, condition, covenant, representation or warranty or any other term, condition, 
covenant, representation or warranty, nor shall any failure at any time or times to enforce or 
require performance of any provision hereof operate as a waiver of or affect in any manner such 
party’s right at a later time to enforce or require performance of such provision or any other 
provision hereof.  This Agreement may not be amended, nor shall any waiver, change, 
modification, consent or discharge be effected, except by an instrument in writing executed by or 
on behalf of the party against whom enforcement of any amendment, waiver, change, 
modification, consent or discharge is sought.  

12.5 Assignment; Successors and Assigns.  Except for assignments permitted under 
this Section 12.5 or Section 12.6, this Agreement and the rights and obligations of the parties 
hereunder shall not be assignable by either party without the written consent of the other party, 
which consent may be withheld in such other party’s sole discretion.  Notwithstanding the 
foregoing, the Seller agrees that, provided that the Purchaser delivers written notice of such 
assignment to the Seller no later than five (5) Business Days prior to the Closing Date, Purchaser 
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shall have the right to assign this Agreement without the Seller’s consent, to any entity 
controlling, controlled by, or under common control with, Purchaser or Opus Holding, L.L.C., 
provided, however, that if this Agreement shall be so assigned, the Purchaser named herein and 
the assignee shall be jointly and severally liable for the obligations of the “Purchaser” hereunder.  
Subject to the foregoing, this Agreement shall be binding upon and shall inure to the benefit of 
the parties hereto and their respective legal representatives, successors and permitted assigns.  
Otherwise, this Agreement is not intended and shall not be construed to create any rights in or to 
be enforceable in any part by any other persons. For purposes of this Section 12.5, Purchaser or 
Opus Holding, L.L.C. will be deemed to “control” an entity if it is, directly or indirectly, the 
managing-member, manager, or managing partner of the entity. 

12.6 Like-Kind Exchange.  At the request of either party to this Agreement and 
provided that the non-requesting party will incur no liability, cost and/or expense in connection 
therewith, the non-requesting party will take all actions reasonably requested by the requesting 
party in order to effectuate all or any part of the transactions contemplated by this Agreement as a 
forward or reverse like-kind exchange for the benefit of the requesting party in accordance with 
Section 1031 of the Internal Revenue Code and, in the case of a reverse exchange, Rev. Proc. 
2000-37, including executing an instrument acknowledging and consenting to any assignment by 
the requesting party of its rights hereunder to a qualified intermediary or an exchange 
accommodation titleholder.  In furtherance of the foregoing and notwithstanding anything 
contained in this Agreement to the contrary, either party to this Agreement may assign its rights 
under this Agreement to a “qualified intermediary” or an “exchange accommodation titleholder” 
in order to facilitate, at no cost or expense to the other party, a forward or reverse like-kind 
exchange under Section 1031 of the Internal Revenue Code; provided, however, such assignment 
shall not relieve the party of any of its obligations hereunder. The parties rights under this Section 
12.6 shall be subject to the following: (1) the consummation of such exchange shall not result in 
any extension of the Closing Date; (2) the non-requesting party shall not be subject to any 
additional liability, obligations, costs or fees; (3) Purchaser will not be required to take title to any 
property other than the Property and Seller will not be required to take title to any property; and 
(4) the party requesting that the transaction be structured as an exchange notifies the other party in 
writing no less than fifteen (15) days prior to the scheduled Closing Date and the exchange is 
consummated pursuant to an agreement and documents that are mutually acceptable to Purchaser 
and Seller and which shall be executed and delivered on or before the scheduled Closing Date.  

12.7 Severability.  If any provision of this Agreement shall be held or deemed to be, or 
shall in fact be, invalid, inoperative or unenforceable as applied to any particular case in any 
jurisdiction or jurisdictions, or in all jurisdictions or in all cases, because of the conflict of any 
provision with any constitution or statute or rule of public policy or for any other reason, such 
circumstance shall not have the effect of rendering the provision or provisions in question invalid, 
inoperative or unenforceable in any other jurisdiction or in any other case or circumstance or of 
rendering any other provision or provisions herein contained invalid, inoperative or unenforceable 
to the extent that such other provisions are not themselves actually in conflict with such 
constitution, statute or rule of public policy, but this Agreement shall be reformed and construed 
in any such jurisdiction or case as if such invalid, inoperative or unenforceable provision had never 
been contained herein and such provision reformed so that it would be valid, operative and 
enforceable to the maximum extent permitted in such jurisdiction or in such case. 
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12.8 Counterparts, Etc.  This Agreement may be executed in one (1) or more 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.  This Agreement constitutes the entire agreement of the parties hereto 
with respect to the subject matter hereof and shall supersede and take the place of any other 
instruments purporting to be an agreement of the parties hereto relating to the subject matter hereof, 
including, without limitation, any unsigned letters of intent.  Any such counterparts or signatures 
may be delivered by facsimile or e-mail (in .pdf format), or through DocuSign or other electronic 
means, and any counterparts or signatures so delivered shall be deemed an original counterpart or 
signature for all purposes related to this Agreement. 

12.9 Performance on Business Days.  In the event the date on which performance or 
payment of any obligation of a party required hereunder is other than a Business Day, the time for 
payment or performance shall automatically be extended to the first Business Day following such 
date. 

12.10 Attorneys’ Fees.  Notwithstanding anything contained herein to the contrary, if 
any lawsuit or arbitration or other legal proceeding arises in connection with the interpretation or 
enforcement of this Agreement, the prevailing party therein shall be entitled to receive from the 
other party the prevailing party’s costs and expenses, including reasonable attorneys’ fees, court 
costs, expert witness fees, and other litigation related expenses incurred in connection therewith, 
in preparation therefor and on appeal therefrom, which amounts shall be included in any judgment 
therein. 

12.11 Section and Other Headings.  The headings contained in this Agreement are for 
reference purposes only and shall not in any way affect the meaning or interpretation of this 
Agreement. 

12.12 No Construction Against Drafter.  This Agreement shall not be construed more 
strictly against one party than against the other merely by virtue of the fact that the Agreement 
may have been prepared primarily by counsel for one of the parties, it being recognized that both 
the Purchaser and the Seller have contributed substantially and materially to the preparation of this 
Agreement. 

12.13 Time of Essence.  Time shall be of the essence with respect to the performance of 
each and every covenant and obligation, and the giving of all notices, under this Agreement. 

12.14 Governing Law.  This Agreement shall be interpreted, construed, applied and 
enforced in accordance with the laws of the State of Arizona. 

12.15 No Recording.  The provisions of this Agreement shall not constitute a lien on the 
Property.  Neither the Purchaser nor the Purchaser’s Representatives shall record or file this 
Agreement or any notice or memorandum hereof in any public records, except that the Purchaser 
may record a notice of lis pendens in connection with any lawsuit filed against the Seller for 
specific performance of this Agreement.  If the Purchaser breaches the foregoing provision, at the 
Seller’s election this Agreement shall terminate, and the Seller shall retain the Deposit in 
accordance with Section 11.2.  The Purchaser hereby irrevocably appoints the Seller as its true and 
lawful attorneys-in-fact, coupled with an interest, for the purpose of executing and recording such 
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documents and performing such other acts as may be necessary to terminate any recording or filing 
of this Agreement in violation of this provision. 

12.16 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY 
UNCONDITIONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR 
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF 
THE DOCUMENTS RELATED HERETO, ANY DEALINGS BETWEEN OR AMONG THEM 
RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT OR ANY RELATED 
TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED 
BETWEEN AND AMONG THE PARTIES HEREUNDER. 

12.17 STATEMENT OF LIMITED LIABILITY.  THE DECLARATION OF TRUST 
ESTABLISHING THE SELLER, DATED FEBRUARY 8, 2012, AS AMENDED AND 
SUPPLEMENTED, AS FILED WITH THE STATE DEPARTMENT OF ASSESSMENTS AND 
TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEE, OFFICER, 
SHAREHOLDER, EMPLOYEE OR AGENT OF THE SELLER SHALL BE HELD TO ANY 
PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR 
CLAIM AGAINST, THE SELLER.  ALL PERSONS DEALING WITH THE SELLER IN ANY 
WAY SHALL LOOK ONLY TO THE ASSETS OF THE SELLER FOR THE PAYMENT OF 
ANY SUM OR THE PERFORMANCE OF ANY OBLIGATION. 

12.18 Survival.  The provisions of this Article 12 shall survive the Closing or earlier 
termination of this Agreement. 

[Remainder of page intentionally left blank; signature page follows.] 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as a 
sealed instrument as of the date first above written. 

 
PURCHASER: 

OPUS DEVELOPMENT COMPANY, L.L.C., 
a Delaware limited liability company 

By:      
      Name:  Matthew Visnansky 
      Title: Vice President 
 
 
SELLER: 

SIR PROPERTIES TRUST, 
a Maryland real estate investment trust 

By:      
      Yael Duffy 
      President and Chief Operating Officer 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as a 
sealed instrument as of the date first above written. 

PURCHASER: 

OPUS DEVELOPMENT COMPANY, L.L.C., 
a Delaware limited liability company 

By: 
  

Name: 

Title: 
  

  

SELLER: 

SIR PROPERTIES TRUST, 
a Maryland real estate investment trust 

By: nor pukeu. 
Yael u 
re N Chief Operating Officer 

  

[Signature Page to Purchase and Sale Agreement]
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THE UNDERSIGNED HEREBY JOINS IN THIS AGREEMENT AS THE ESCROW AGENT AND ACKNOWLEDGES AND AGREES TO BE BOUND BY THE PROVISIONS OF SECTION 2.4 OF THIS AGREEMENT, 

ESCROW AGENT: 

FIRST AMERICAN TITLE INSURANCE COMPANY 

By: = oto CUB 
Name: S_\\ 20 DEW iiss << 
Title: SF SCM OF ficey— 
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SCHEDULE 1 

PROPERTY MATERIALS 

1. Operating Statements (3 Year Historical) 
2. Real Estate Tax Bills (3 Year Historical) 
3. Existing Survey  
4. Existing Title Policy 
5. Existing Environmental Site Assessment 
6. Permits and Warranties  
7. Utility Bills (1 Year) 
8. Parking Agreement 
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EXHIBIT A 

LAND 

1920 & 1930 W Uiliversily Aveiiuc 
‘Tempe, AZ 85281 

Legal Description 

PARCEL NO.i: 

Lot 3, OLIVER McMILLAN BUSINESS CENTER, according to Book 300 of Maps, page 39, and 
Certificate of Correction recorded February 27, 1987, in Recording No. 87-118946, 
records of Maricopa County, Arizona. . 

PARCEL NO.2: 

Lot 4, OLIVER McMILLAN BUSINESS CENTER, AMENDED, according to Book 342 of Maps, 
page 34, records of Maricopa County, Arizona. 

PARCEL NO.3: 

Lot 7A, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 
according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, 

PARCEL NO: | 

Easement rights as set forth on the plats of OLIVER McMILLAN BUSINESS CENTER, 

according to Book 300 of Maps, page 39 and OLIVER McMILLAN BUSINESS CENTER 

AMENDED, according to Book 342 of Maps, page 34, and A RE-PLAT OF LOT 6B & 7 OLIVER 

McMILLAN BUSINESS CENTER-AMENDED, according to Book 650 of Maps, page 7 records 

of Maricopa County. Arizona, 

PARCEL NO.5: 

Easement rights as set forth in documents recorded May 14, 1987, in Recording No, 87-305431, 

and recorded November 13, 1987, in Recording No, 87-689468, and recorded April 15, 199T, in 

Recording No, 91-159858, and recorded November 8, 1994, in Recording No. 94-798838, and. 

recorded October 30, 2006 in Recording No, 2006-1432088, records of Maricopa County, Arizona. 

PARCEL NO.6: 

Lot 6B, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, ; 

PARCEL NO.7: 

Lot 7, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, 
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EXHIBIT A 
 

LAND
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EXHIBIT B 
 

FORM OF SPECIAL WARRANTY DEED 

Recorded at the Request of and 
When Recorded, Return to: 

______________________ 

______________________ 

______________________ 

 

SPECIAL WARRANTY DEED 

For good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, SIR PROPERTIES TRUST, a Maryland real estate investment trust (“Grantor”), 
does hereby forever grant, bargain, sell and convey to [●], a [●] with an address of [●] (“Grantee”), 
its successors and assigns, that certain parcel of real property, situated in the County of Maricopa, 
State of Arizona and more particularly described on Exhibit “A” attached hereto and by this 
reference included herein (the “Land”), together with (a) all existing buildings, improvements, 
fixtures and other structures situated on, or affixed thereon; (b) all of the Grantor’s right, title and 
interest in all rights, privileges, appurtenances, hereditaments, easements, reversions, and 
remainders pertaining to or used in connection with the Land, including, without limitation, 
Grantor’s right, title and interest in all (i) development rights and credits, air rights, water, water 
rights, grandfathered water rights, and water stock relating to the Land, (ii) strips, gaps, and gores, 
streets, alleys, easements, rights-of-way, public ways, and other rights appurtenant, adjacent, or 
connected to the Land, and (iii) minerals, oil, gas, and other hydrocarbon substances in, under, or 
that may be produced from the Land (collectively, the “Property”). 

SUBJECT TO current real property taxes and assessments, reservations in patents, 
easements, rights of way, encumbrances, liens, covenants, conditions, restrictions and all matters 
as may appear of record and all matters which an accurate inspection and/or survey of the Property 
would reveal, Grantor warrants the title to the Property against all acts of Grantor and none other. 

THE DECLARATION OF TRUST ESTABLISHING GRANTOR, DATED FEBRUARY 
8, 2012, AS AMENDED AND SUPPLEMENTED, AS FILED WITH THE STATE 
DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, PROVIDES THAT 
NO TRUSTEE, OFFICER, SHAREHOLDER, EMPLOYEE OR AGENT OF GRANTOR 
SHALL BE HELD TO ANY PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY 
OBLIGATION OF, OR CLAIM AGAINST, GRANTOR.  ALL PERSONS DEALING WITH 
GRANTOR IN ANY WAY SHALL LOOK ONLY TO THE ASSETS OF GRANTOR FOR THE 
PAYMENT OF ANY SUM OR THE PERFORMANCE OF ANY OBLIGATION. 

(Signature on Following Page) 
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IN WITNESS WHEREOF, Grantor has executed this Special Warranty Deed as of 
_________ ___, 202_, to be effective as of ___________ __, 202_. 

     GRANTOR: 

SIR PROPERTIES TRUST, 
a Maryland real estate investment trust 

 

By:  __________________________________ 
Name:  Yael Duffy 
Title:    President and Chief Operating Officer 

 
 
COMMONWEALTH OF MASSACHUSETTS 
 
COUNTY OF MIDDLESEX 
 
On this ____ day of ___________, 2024, before me, the undersigned notary public, Yael Duffy 
personally appeared, proved to me through satisfactory evidence of identification, which were 
_______________________, to be the person whose name is signed on the preceding or attached 
document, and acknowledged to me that she signed it voluntarily for its stated purpose as President 
and Chief Operating Officer for SIR Properties Trust, a Maryland real estate investment trust, as 
the voluntary act of said real estate investment trust   

 

   
(affix official signature and seal of notary) 
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EXHIBIT A 

(To Special Warranty Deed) 

LEGAL DESCRIPTION 

1920 & 1930 W Uitiversily Aveiiue 
‘Tempe, AZ 85281 

Legal Description 

PARCEL NO.1: 

Lot 3, OLIVER McMILLAN BUSINESS CENTER, according to Book 300 of Maps, page 39, and 
Certificate of Correction ‘recorded February 27, 1987, ia Recording No. 87-118946, 
records of Maricopa County, Arizona. . 

PARCEL NO.2: 

Lot 4, OLIVER McMILLAN BUSINESS CENTER, AMENDED, according to Book 342 of Maps, 
page 34, records of Maricopa County, Arizona. . 

PARCEL NO,3: 

Lot 7A, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 
according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, 

PARCEL NO: 

Easement rights as set forth on the plats of OLIVER McMILLAN BUSINESS CENTER, 

according to Book 300 of Maps, page 39 and OLIVER McMILLAN BUSINESS CENTER 

AMENDED, according to Book 342 of Maps, page 34, and A RE~-PLAT OF LOT 6B & 7 OLIVER 

McMILLAN BUSINESS CENTER-AMENDED, according to Book 650 of Maps, page 7 records 

of Maricopa County. Arizona, 

PARCEL NO.5: 

Easement rights as set forth in documents recorded May 14, 1987, in Recording No. 87-305431, 

and recorded November 13, 1987, in Recording No, 87-689468, and recorded April 15, 1991, in 

Recording No, 91-159858, and recorded November 8, 1994, in Recording No. 94-798838, and. 

recorded October 30, 2006 in Recording No, 2006-1432088, records of Maricopa County, Arizona. 

PARCEL NO.6: 

Lot 6B, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, ; 

PARCEL NOQ.7: 

Lot 7, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona. 
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EXHIBIT A 

(To Special Warranty Deed) 

LEGAL DESCRIPTION
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EXHIBIT C-1 
 

ASSIGNMENT AND ASSUMPTION OF PARKING AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION OF PARKING AGREEMENT (this 
“Assignment”) is made and entered into as of __________ __, 202__ by and between SIR 
PROPERTIES TRUST, a Maryland real estate investment trust (the “Assignor”), and [●], a [●] 
(the “Assignee”). 

WITNESSETH: 

WHEREAS, the Assignor and the Assignee [(as successor by assignment to Opus 
Development Company, L.L.C.)] are parties to that certain Purchase and Sale Agreement, dated 
as of October 9, 2024 (the “Purchase Agreement”), pursuant to which the Assignor agreed to sell, 
and the Assignee agreed to purchase, certain real property and other property, including, without 
limitation, the real property located in Tempe, Arizona and more particularly described in Exhibit 
A attached hereto (the “Property”);  

WHEREAS, Assignor is a party to that certain Parking Agreement and Assignment, dated 
as of November 6, 1987, by and between Oliver McMillan Tempe I, Ltd., as owner, and the 
Assignor (as successor-in-interest to Oliver McMillan Regents Centre R & D Ltd., Prentiss 
Properties Acquisitions Partners, L.P., and Hub Properties Trust), as licensee; and 

WHEREAS, pursuant to the Parking Agreement, Assignor may assign the Parking 
Agreement in connection with the sale of the Property; and 

WHEREAS, the Assignor and the Assignee are entering into this Assignment in 
connection with the closing of the transactions contemplated by the Purchase Agreement;  

NOW, THEREFORE, in accordance with the terms and provisions of the Purchase 
Agreement and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby mutually acknowledged, the Assignor and the Assignee hereby agree as follows: 

1. Capitalized Terms.  Capitalized terms used and not otherwise defined herein shall 
have the meanings given such terms in the Purchase Agreement. 

2. Assignment and Assumption of Parking Agreement.  The Assignor hereby assigns 
to the Assignee all of the Assignor’s right, title and interest in and to the Parking Agreement.  The 
Assignee hereby assumes all of the Assignor’s obligations under the Parking Agreement relating 
to the Property to the extent arising from and after the date hereof.  The Assignee hereby agrees to 
perform all of the Assignor’s obligations arising under the Parking Agreement to the extent arising 
from and after the date hereof. 

3. Indemnities. Assignor shall indemnify, defend and hold Assignee harmless from 
any and all actions, suits, proceedings and claims, and all costs and expenses incurred in connection 
therewith (including without limitation reasonable attorneys’ fees), relating to the Parking 
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Agreement and arising out of Assignor’s alleged breach of the Parking Agreement occurring or 
alleged to occur prior to the date hereof. Assignee shall indemnify, defend and hold Assignor 
harmless from any and all actions, suits, proceedings and claims, and all costs and expenses 
incurred in connection therewith (including without limitation reasonable attorneys’ fees), relating 
to the Parking Agreement and arising out of Assignee’s alleged breach of the Parking Agreement 
occurring or alleged to occur from and after the date hereof. 

4. Purchase Agreement. The terms and provisions of this Assignment shall be subject 
to the terms and provisions of Sections 7.1(j), 7.3, and 7.4 of the Purchase Agreement, all of which 
are incorporated herein by this reference. 

5. Successors and Assigns.  This Assignment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors in interest and assigns. 

6. Counterparts.  This Assignment may be executed in two or more counterparts, all 
of which shall be construed together as a single instrument. 

7. Governing Law.  This Assignment shall be governed by, and construed in 
accordance with, the laws of the State of Arizona. 

8. STATEMENT OF LIMITED LIABILITY.  THE DECLARATION OF TRUST 
ESTABLISHING THE ASSIGNOR, DATED FEBRUARY 8, 2012, AS AMENDED AND 
SUPPLEMENTED, AS FILED WITH THE STATE DEPARTMENT OF ASSESSMENTS AND 
TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEE, OFFICER, 
SHAREHOLDER, EMPLOYEE OR AGENT OF THE ASSIGNOR SHALL BE HELD TO ANY 
PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR 
CLAIM AGAINST, THE ASSIGNOR.  ALL PERSONS DEALING WITH THE ASSIGNOR IN 
ANY WAY SHALL LOOK ONLY TO THE ASSETS OF THE ASSIGNOR FOR THE 
PAYMENT OF ANY SUM OR THE PERFORMANCE OF ANY OBLIGATION. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the Assignor and the Assignee have executed this 
Assignment as a sealed instrument as of the day and year first hereinabove written. 

ASSIGNOR: 

SIR PROPERTIES TRUST, 
a Maryland real estate investment trust 

By:       
Name: Yael Duffy 
Title: President and Chief Operating Officer 
 

ASSIGNEE: 

[●], 
a [●] [●] 
 
By:       
Name:       
Title:       

 

Docusign Envelope ID: AF1728BC-3DAD-42B9-92B6-943CDF0AED17Case 25-90530   Document 241   Filed in TXSB on 12/03/25   Page 53 of 74



 

4875-5031-0611, v.12 

49784283  

EXHIBIT A 

(To Assignment and Assumption Agreement) 

PROPERTY
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EXHIBIT C-2 

 
GENERAL ASSIGNMENT 

THIS GENERAL ASSIGNMENT (this “Assignment”) is made and entered into as of 
__________ __, 202__ by and between SIR PROPERTIES TRUST, a Maryland real estate 
investment trust (the “Assignor”), for the benefit of [●], a [●] (the “Assignee”). 

WITNESSETH: 

WHEREAS, the Assignor and the Assignee [(as successor by assignment to Opus 
Development Company, L.L.C.)] are parties to that certain Purchase and Sale Agreement, dated 
as of October 9, 2024 (the “Purchase Agreement”), pursuant to which the Assignor agreed to sell, 
and the Assignee agreed to purchase, certain real property and other property, including, without 
limitation, the real property located in Tempe, Arizona and more particularly described in Exhibit 
A attached hereto (the “Property”); and 

WHEREAS, the Assignor and the Assignee are entering into this Assignment in 
connection with the closing of the transactions contemplated by the Purchase Agreement;  

NOW, THEREFORE, in accordance with the terms and provisions of the Purchase 
Agreement and for other good and valuable consideration, the receipt and sufficiency of which are 
hereby mutually acknowledged, the Assignor and the Assignee hereby agree as follows: 

1. Capitalized Terms.  Capitalized terms used and not otherwise defined herein shall 
have the meanings given such terms in the Purchase Agreement. 

2. Assignment of Intangible Property. The Assignor hereby assigns to the Assignee, 
on a non-exclusive basis, all of the Assignor’s right, title and interest in and to any intangible 
property used in connection with the ownership, use, operation or maintenance of the Property, to 
the extent assignable by the Assignor without consent and without payment from Assignor, 
including, without limitation, the following: 

(a). all guaranties, warranties or certificates from, and all rights, claims and 
causes of action against, any architect, engineer, contractor, subcontractor, materialman, 
supplier, distributor or vendor respecting the design or construction of the Property or 
relating to any work, materials or equipment furnished for the Property prior to the date 
of this Assignment;  

(b). all zoning, use, occupancy or operating permits, land use entitlements, and 
any other permits or licenses respecting the Property;  

(c). all maps, plans, specifications, studies, reports and related documents 
prepared in connection with the development, construction or operation of the 
improvements located on the Property, including, without limitation, all site plans, 
surveys, soil and substrata studies, architectural drawings, plans and specifications, 
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engineering plans and studies, environmental reports, floor plans, landscape plans or 
studies of any kind relating to the Property; and 

(d). the trade names used in connection with the Property, and the exclusive 
right to use said trade names in connection with the ownership, marketing and sale of the 
Property, and all goodwill, if any, related to such trade names. 

3. Purchase Agreement. The terms and provisions of this Assignment shall be subject 
to the terms and provisions of Sections 7.1(i), 7.3, and 7.4 of the Purchase Agreement, all of which 
are incorporated herein by this reference. 

4. Further Assurances. Assignor hereby covenants that it will, at any time and from 
time to time within a reasonable time after written request therefor, execute and deliver to 
Assignee, and its successors and assigns, any new or confirmatory instruments and take such 
further acts as Assignee may reasonably request to evidence the assignment contained herein.  

5. Successors and Assigns.  This Assignment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors in interest and assigns. 

6. Counterparts.  This Assignment may be executed in two or more counterparts, all 
of which shall be construed together as a single instrument. 

7. Governing Law.  This Assignment shall be governed by, and construed in 
accordance with, the laws of the State of Arizona. 

8. STATEMENT OF LIMITED LIABILITY.  THE DECLARATION OF TRUST 
ESTABLISHING THE ASSIGNOR, DATED FEBRUARY 8, 2012, AS AMENDED AND 
SUPPLEMENTED, AS FILED WITH THE STATE DEPARTMENT OF ASSESSMENTS AND 
TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEE, OFFICER, 
SHAREHOLDER, EMPLOYEE OR AGENT OF THE ASSIGNOR SHALL BE HELD TO ANY 
PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR 
CLAIM AGAINST, THE ASSIGNOR.  ALL PERSONS DEALING WITH THE ASSIGNOR IN 
ANY WAY SHALL LOOK ONLY TO THE ASSETS OF THE ASSIGNOR FOR THE 
PAYMENT OF ANY SUM OR THE PERFORMANCE OF ANY OBLIGATION. 

[Signature page follows.] 
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IN WITNESS WHEREOF, the Assignor and the Assignee have executed this 
Assignment as a sealed instrument as of the day and year first hereinabove written. 

ASSIGNOR: 

SIR PROPERTIES TRUST, 
a Maryland real estate investment trust 

By:       
Name: Yael Duffy 
Title: President and Chief Operating Officer 
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EXHIBIT A 

(To General Assignment) 

PROPERTY 

1920 & 1930 W Uiliversily Aveiiuc 
‘Tempe, AZ 85281 

Legal Description 

PARCEL NO.i: 

Lot 3, OLIVER McMILLAN BUSINESS CENTER, according to Book 300 of Maps, page 39, and 
Certificate of Correction recorded February 27, 1987, in Recording No. 87-118946, 
records of Maricopa County, Arizona. . 

PARCEL NO.2: 

Lot 4, OLIVER McMILLAN BUSINESS CENTER, AMENDED, according to Book 342 of Maps, 
page 34, records of Maricopa County, Arizona. 

PARCEL NO.3: 

Lot 7A, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 
according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, 

PARCEL NO: | 

Easement rights as set forth on the plats of OLIVER McMILLAN BUSINESS CENTER, 

according to Book 300 of Maps, page 39 and OLIVER McMILLAN BUSINESS CENTER 

AMENDED, according to Book 342 of Maps, page 34, and A RE-PLAT OF LOT 6B & 7 OLIVER 

McMILLAN BUSINESS CENTER-AMENDED, according to Book 650 of Maps, page 7 records 

of Maricopa County. Arizona, 

PARCEL NO.5: 

Easement rights as set forth in documents recorded May 14, 1987, in Recording No, 87-305431, 

and recorded November 13, 1987, in Recording No, 87-689468, and recorded April 15, 199T, In 

Recording No, 91-159858, and recorded November 8, 1994, in Recording No. 94-798838, and. 

recorded October 30, 2006 in Recording No, 2006-1432088, records of Maricopa County, Arizona. 

PARCEL NO.6: 

Lot 6B, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, ; 

PARCEL NOQ.7: 

Lot 7, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, 

4875-503 1-0611, v.12 

49784283

 

4875-5031-0611, v.12 

49784283  

EXHIBIT A 

(To General Assignment) 

PROPERTY 
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EXHIBIT D 
 

BILL OF SALE 

SIR PROPERTIES TRUST, a Maryland real estate investment trust (“Seller”), in 
consideration of the sum of Ten and No/100s Dollars ($10.00), in hand paid, and other good and 
valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, 
and in accordance with that certain Purchase and Sale Agreement dated as of October 9, 2024 (as 
amended and/or assigned, the “Purchase Agreement”),  does hereby sell, assign, transfer, and set 
over to [●], a [••] (“Purchaser”), all of Seller’s right, title and interest, if any, in and to the fixtures, 
machinery, systems, equipment and items of personal property attached or appurtenant to, or 
located on and used in connection with the ownership, use, operation or maintenance of the land 
and improvements located in Tempe, Arizona, the legal description of which is more particularly 
described on Exhibit A attached hereto (collectively, the “Personal Property”). All capitalized 
terms not otherwise defined herein shall have the same meaning as set forth in the Purchase 
Agreement. 

EXCEPT AS SET FORTH IN SECTION 7.1(i) OF THE PURCHASE AGREEMENT, 
SELLER HEREBY DISCLAIMS, AND PURCHASER HEREBY WAIVES, ANY AND ALL 
WARRANTIES WITH RESPECT TO THE PERSONAL PROPERTY CONVEYED HEREBY, 
WHETHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION ANY 
WARRANTIES OF MERCHANTABILITY OR WARRANTIES OF FITNESS FOR A 
PARTICULAR PURPOSE, AND THE SAME IS SOLD IN AN “AS IS, WHERE IS” 
CONDITION, WITH ALL FAULTS; PROVIDED, HOWEVER, NOTHING CONTAINED IN 
THIS BILL OF SALE SHALL BE DEEMED TO LIMIT, WAIVE, OR OTHERWISE 
DEROGATE FROM ANY PROVISION IN THE PURCHASE AGREEMENT (INCLUDING, 
BUT NOT LIMITED TO, ANY REPRESENTATIONS, WARRANTIES, OR INDEMNITIES) 
BY EITHER SELLER OR PURCHASER AND NONE OF SUCH PROVISIONS IN THE 
PURCHASE AGREEMENT SHALL BE DEEMED TO HAVE MERGED INTO THIS BILL OF 
SALE. 

THE DECLARATION OF TRUST ESTABLISHING SELLER, DATED FEBRUARY 8, 
2012, AS FILED WITH THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION 
OF MARYLAND, PROVIDES THAT NO TRUSTEE, OFFICER, SHAREHOLDER, 
EMPLOYEE OR AGENT OF SELLER SHALL BE HELD TO ANY PERSONAL LIABILITY, 
JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST, SELLER.  
ALL PERSONS DEALING WITH SELLER IN ANY WAY SHALL LOOK ONLY TO THE 
ASSETS OF SELLER FOR THE PAYMENT OF ANY SUM OR THE PERFORMANCE OF 
ANY OBLIGATION. 

The terms and provisions of this Bill of Sale shall be subject to Sections 7.1(i), 7.3, and 7.4 
of the Purchase Agreement, all of which are incorporated herein by this reference. 

Seller and Purchaser will, at the Closing, or at any time or from time to time thereafter, 
within a reasonable time after request of either party, execute such additional instruments, 
documents, or certificates as either party deems reasonably necessary in order to convey the 
Personal Property to Purchaser hereunder, provided that such additional instruments, documents 

Docusign Envelope ID: AF1728BC-3DAD-42B9-92B6-943CDF0AED17Case 25-90530   Document 241   Filed in TXSB on 12/03/25   Page 59 of 74



 

 - 2 - 
4875-5031-0611, v.12 

49784283  

or certificates do not reduce the rights, or increase the obligations or liabilities, of the non-
requesting party and do not require the non-requesting party to incur any costs to provide the same. 

 

 

[Signature page follows] 
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 IN WITNESS WHEREOF, this Bill of Sale has been duly executed as a sealed instrument 
effective as of         , 202_. 

SELLER: 

SIR PROPERTIES TRUST, 
a Maryland real estate investment trust 

By:       
Name: Yael Duffy 
Title: President and Chief Operating Officer 
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EXHIBIT A 

(To Bill of Sale) 

LEGAL DESCRIPTION 

1920 & 1930 W University Aveiiue 
‘Tempe, AZ, 85281 

Legal Description 

PARCEL NO.i: 

Lot 3, OLIVER McMILLAN BUSINESS CENTER, according to Book 300 of Maps, page 39, and 
Certificate of Correction recorded February 27, 1987, in Recording No. 87-118946, 
records of Maricopa County, Arizona. 

PARCEL NO.2: 

Lot 4, OLIVER McMILLAN BUSINESS CENTER, AMENDED, according to Book 342 of Maps, 
page 34, records of Maricopa County, Arizona. ‘ . 

PARCEL NO.3; 

Lot 7A, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 
according to Book 650 of Maps, page 7 records of Maricopa County, Arizona, 

PARCEL NO.4: 

Easement rights as set forth on the plats of OLIVER McMILLAN BUSINESS CENTER, 

according to Book 300 of Maps, page 39 and OLIVER McMILLAN BUSINESS CENTER 

AMENDED, according to Book 342 of Maps, page 34, and A RE-PLAT OF LOT 6B & 7 OLIVER 

McMILLAN BUSINESS CENTER-AMENDED, according to Book 650 of Maps, page 7 records 

of Maricopa County. Arizona, 

PARCEL NO.5: 

Easement rights as set forth in documents recorded May 14, 1987, in Recording No, 87-305431, 

and recorded November 13, 1987, in Recording No, 87-689468, and recorded April 15, 1991, in 

Recording No, 91-159858, and recorded November 8, 1994, in Recording No. 94-798838, and. 

recorded October 30, 2006 in Recording No, 2006-1432088, records of Maricopa County, Arizona. 

PARCEL NO.6: 

Lot 6B, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona. ; 

PARCEL NO.7; 

Lot 7, A RE-PLAT OF LOT 6B & 7 OLIVER McMILLAN BUSINESS CENTER-AMENDED, 

according to Book 650 of Maps, page 7 records of Maricopa County, Arizona. 
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EXHIBIT E 
 

FORM OF FIRPTA CERTIFICATE 

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property 
interest must withhold tax if the transferor is a foreign person.  For U.S. tax purposes (including 
Section 1445), the owner of a disregarded entity (which has legal title to a U.S. real property 
interest under local law) will be the transferor of the property and not the disregarded entity.  To 
inform the transferee that withholding of tax is not required upon the disposition of a U.S. real 
property interest by Office Properties Income Trust, a Maryland real estate investment trust 
(“Transferor”), pursuant to the Purchase and Sale Agreement, dated as of October 9, 2024, by and 
between Opus Development Company, L.L.C. and SIR Properties Trust (“Seller”), the 
undersigned hereby certifies the following on behalf of Seller and the Transferor: 
 

1. Transferor is not a resident alien, foreign corporation, foreign partnership, foreign 
trust, or foreign estate (as those terms are defined in the Internal Revenue Code and 
income tax regulations thereunder); 

 
2. Transferor is not a disregarded entity as defined in Treasury Regulation Section 

1.1445-2(b)(2)(iii); 
 
3. Transferor is an owner of Seller. Seller is disregarded as an entity separate from 

Transferor for U.S. federal income tax purposes; 
 
4. Transferor’s U.S. employer identification number is [●]; and 

 
5. Transferor’s office address is Two Newton Place, 255 Washington Street, Suite 

300, Newton, Massachusetts  02458. 
 

Transferor understands that this certificate may be disclosed to the Internal Revenue 
Service by any transferee and that any false statement contained herein could be punished by fine, 
imprisonment, or both.   
 

Under penalties of perjury I declare that I have examined this certification and to the best 
of my knowledge and belief it is true, correct, and complete, and I further declare that I have the 
authority to sign this document on behalf of Transferor. 

 
 

[Signature Appears on Following Page.] 
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 OFFICE PROPERTIES INCOME TRUST, a 
Maryland real estate investment trust 

 
By:       
 Yael Duffy 
 President and Chief Operating Officer 

 
 
Date:  ____________ __, 202__ 
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EXHIBIT F 
 

FORM OF ESTOPPEL 

PARKING AGREEMENT AND ASSIGNMENT ESTOPPEL CERTIFICATE 
 

 This Estoppel Certificate is delivered pursuant to that certain Parking Agreement and 
Assignment, dated November 6, 1987, by and between MSC Tempe LLC, a Massachusetts limited 
liability company (the “Owner”), as successor-by-assignment to Oliver McMillan Tempe I, Ltd., 
a California limited partnership, and SIR Properties Trust, a Maryland real estate investment trust 
(“Seller”), as successor-by-assignment to Oliver McMillan Regents Centre R & D Ltd., a 
California limited partnership (as assigned from time to time, the “Parking Agreement”). 
Capitalized terms not otherwise defined herein have the meanings ascribed to them in the Parking 
Agreement.  

 Seller and Opus Development Company, L.L.C., a Delaware limited liability company 
(“Buyer”), have entered into that certain Purchase and Sale Agreement, dated as of 
______________, 2024 (as may be amended from time to time, the “Purchase Agreement”), 
pursuant to which Buyer is under contract to purchase from Seller the License Area subject to the 
Parking Agreement. In connection therewith, Owner hereby certifies to Buyer and its successors 
and assigns and its lenders, as follows: 

(a) A complete and accurate copy of the Parking Agreement, as amended and assigned, 
is attached hereto as Exhibit A, and there are no other oral or written agreements, commitments, 
or understandings between Owner and Seller relating to the License Area or the Parking 
Agreement.  

(b) The Parking Agreement is in full force and effect. 

(c) Owner is the current “Owner” under the Parking Agreement. Seller is the current 
“Licensee” under the Parking Agreement.  

(d) Licensee is not obligated to pay any rent or fees for the use of the License Area, 
except as set forth in Section 4 of the Parking Agreement.  

(e) The License Area is not assessed as a separate tax/assessment parcel. Licensee’s 
Designated Portion of the Total Taxes for the first half of 2024 was $____________. Licensee’s 
Designated Portion of the Total Taxes for 2023 was $____________. Licensee’s Designated 
Portion of the Total Taxes for 2022 was $____________. 

(f) The Initial Term of the Parking Agreement expires on November 6, 2037. In the 
event Owner fails to deliver written notice to Licensee of Owner’s election to terminate the Parking 
Agreement no earlier than November 6, 2036 and no later than September 6, 2037, the Parking 
Agreement will continue until November 6, 2087.  

(g) The Parking Agreement may be assigned to Buyer upon the sale of the License 
Area by Seller to Buyer pursuant to Section 5 of the Parking Agreement. 
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(h) Owner has no knowledge of any existing breach or default under any provision of 
the Parking Agreement by Seller, nor does Owner have any actual knowledge of any condition 
that, with the passage of time or the giving of notice or both, would constitute a breach or default 
by Seller under any provision of the Parking Agreement. 

Owner acknowledges that Buyer and its successors and assigns and their lenders may rely 
upon the statements contained herein in connection with Buyer’s acquisition of the License Area. 
Owner’s execution of this Estoppel Certificate may be accomplished by electronic signature 
utilizing DocuSign or any other similar online, electronic, or digital signature technology.  
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Executed as of this ___ day of ____________, 2024.  

MSC TEMPE LLC,  
a Massachusetts limited liability company  

By:   
Printed Name:      
Title:        
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 

(this “Amendment”) is made and entered into as of April 11, 2025, by and between 

OPUS DEVELOPMENT COMPANY, L.L.C., a Delaware limited liability company, as 

purchaser (“Purchaser”), and SIR PROPERTIES TRUST, a Maryland real estate 

investment trust, as seller (“Seller”). 

WITNESSETH: 

WHEREAS, Purchaser and Seller entered into that certain Purchase and Sale Agreement, 

dated as of October 9, 2024 (the “Agreement”), with respect to certain real property and related 

property located in Tempe, Arizona, all as further described in the Agreement; and 

WHEREAS, Purchaser and Seller wish to amend the Agreement, subject to the terms and 

conditions set forth in this Amendment; 

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable 

consideration, the receipt and adequacy of which is hereby acknowledged, and intending to be 

legally bound, the parties hereto hereby agree as follows: 

1. Defined Terms.  Terms used herein, but not otherwise defined herein, shall have the

meanings given to them in the Agreement.

2. Closing Date.  For the period from and after the date of this Amendment, the defined term

“Closing Date” in Section 1.1 of the Agreement is hereby amended and restated in its entirety as

follows:

“Closing Date” shall mean June 6, 2025 or such earlier date as is mutually agreed upon by 

the Purchaser and the Seller, provided, however, the Purchaser shall have the right to 

extend the Closing Date for one (1) additional period of up to ninety (90) days by depositing 

the Third Extension Deposit (as defined below) into escrow with Escrow Agent and 

providing written notice of such extension to Seller, in each case, at least five (5) Business 

Days prior to the then-scheduled Closing Date. 

3. Deposit.  The defined term “Deposit” in Section 1.1 of the Agreement is hereby amended

and restated in its entirety as follows:

“Deposit” shall mean, collectively, the Initial Deposit and, if deposited, any Extension 

Deposit and the Third Extension Deposit. 

4. Third Extension Deposit.  Section 1.1 of the Agreement is hereby amended by inserting

beneath the definition of “Surviving Obligations” the following paragraph:

Docusign Envelope ID: E81F42C5-4E53-4CA2-B148-20E81C23A0B7Case 25-90530   Document 241   Filed in TXSB on 12/03/25   Page 68 of 74



2 

 

4898-6535-4289, v.5 

“Third Extension Deposit” shall mean the amount of Three Hundred Fifty Thousand and 

No/100s Dollars ($350,000.00) together with all interest earned thereon, if any. 

5. Application of Deposit to Purchase Price. Section 2.3(a) of the Agreement is hereby 

amended by deleting the words “Initial Deposit (together with any applicable Extension Deposit)” 

from the second sentence thereof and replacing them with the word “Deposit”. 

6. Extension Carry Cost.  If Purchaser exercises its third and remaining extension option set 

forth in Section 2 of this Amendment, then, in addition to any other amounts required under the 

Agreement, Purchaser shall pay to Seller at Closing the sum of One Hundred Fifty Thousand and 

No/100s Dollars ($150,000.00), which amount shall be added to and become part of the Purchase 

Price. Accordingly, if such extension option is exercised, the Purchase Price shall be increased to 

Ten Million Eight Hundred Eighty-Seven Thousand Nine Hundred Seventy-Five and No/100s 

Dollars ($10,887,975.00). If such third extension option is exercised and the Closing shall occur 

before September 4, 2025 (the “Outside Third Extended Closing Date”), then Purchaser shall 

receive a credit against the Purchase Price in the amount of One Thousand Six Hundred Sixty-Six 

and 67/100s Dollars ($1,666.67) multiplied by the number of days before the Outside Third 

Extended Closing Date that the Closing so occurs.  

7. Agreement Provisions.  All provisions of the Agreement, as amended by this Amendment, 

are hereby ratified and confirmed and remain in full force and effect. 

 

8. Multiple Counterparts.  This Amendment may be executed in a number of identical 

counterparts.  If so executed, each counterpart is to be deemed an original for all purposes, and all 

such counterparts shall, collectively, constitute one agreement.  Such executed counterparts may 

be delivered by facsimile or by e-mail (in .pdf format) and any such counterparts so delivered shall 

be deemed original documents for all purposes. 

 

9. Ratification.  Except as amended hereinabove, the Agreement remains unmodified, and is 

hereby ratified and confirmed for all purposes and in all respects. 

 

10. Entire Agreement.  The Agreement, as amended by this Amendment, constitutes the 

entire agreement of the parties with respect to the subject matter thereof and fully supersedes any 

and all prior or contemporaneous written or oral agreements and understandings between the 

parties pertaining to such subject matter. 

 

 

 

[Remainder of page intentionally left blank; signature page follows] 
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 [Signature Page to First Amendment to Purchase and Sale Agreement – University Drive, Tempe, AZ] 

 

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed as a 

sealed instrument as of the date first above written. 

PURCHASER: 

OPUS DEVELOPMENT COMPANY, L.L.C., 

a Delaware limited liability company 

 

 

By:       

Matthew Visnansky 

Vice President 

 

 

SELLER: 

SIR PROPERTIES TRUST,  

a Maryland real estate investment trust 

 

 

By:       

Yael Duffy 

President and Chief Operating Officer 
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SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT 

THIS SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT (this 
“Amendment”) is made and entered into as of September 3, 2025 (the “Amendment Date”), by 
and between OPUS DEVELOPMENT COMPANY, L.L.C., a Delaware limited liability 
company, as purchaser (“Purchaser”), and SIR PROPERTIES TRUST, a Maryland real estate 
investment trust, as seller (“Seller”). 

WITNESSETH: 

WHEREAS, Purchaser and Seller entered into that certain Purchase and Sale Agreement, 
dated as of October 9, 2024, as amended by that certain First Amendment to Purchase and Sale 
Agreement, dated as of April 11, 2025 (as so amended, the “Agreement”), with respect to certain 
real property and related property located in Tempe, Arizona, all as further described in the 
Agreement; and 

WHEREAS, Purchaser and Seller wish to amend the Agreement, subject to the terms and 
conditions set forth in this Amendment; 

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable 
consideration, the receipt and adequacy of which is hereby acknowledged, and intending to be 
legally bound, the parties hereto hereby agree as follows: 

1. Defined Terms.  Terms used herein, but not otherwise defined herein, shall have the 
meanings given to them in the Agreement. 

2. Closing Date.  For the period from and after the Amendment Date, the defined term 
“Closing Date” in Section 1.1 of the Agreement is hereby amended and restated in its entirety as 
follows:

“Closing Date” shall mean November 3, 2025 or such earlier date as is mutually agreed 
upon by the Purchaser and the Seller. 

3. Purchase Price. The defined term “Purchase Price” in Section 1.1 of the Agreement is 
hereby amended and restated in its entirety as follows:

“Purchase Price” shall mean the amount of Eleven Million Thirty-Seven Thousand Nine 
Hundred Seventy-Five and No/100s Dollars ($11,037,975.00) 

4. Additional Deposit.  Purchaser shall deposit the amount of One Million and No/100s 
Dollars ($1,000,000.00) (the “Additional Deposit”) into escrow with Escrow Agent by wire 
transfer of immediately available funds on or before 5:00 pm, local time at the Property on the day 
that is three (3) Business Days following the Amendment Date.  The Additional Deposit shall be 
added to and become a part of the Deposit for all purposes under the Agreement.  If Purchaser 
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does not timely deposit the Additional Deposit into escrow with Escrow Agent as aforesaid, such 
failure shall constitute a material default by Purchaser under the Agreement, and the parties shall 
be entitled to exercise their respective rights and remedies under Section 11.2 of the Agreement. 
For the avoidance of doubt, the Additional Deposit shall be credited against the Purchase Price at 
the Closing. 

5. Failure of Purchaser’s Closing Conditions. Section 4.2 of the Agreement is hereby 
amended by deleting the amount “$125,000 of the Deposit” from clause (b)(iii) thereof and 
inserting the amount “$500,000 of the Additional Deposit” in its place. 

6. Failure of Seller’s Closing Conditions. Section 5.2 of the Agreement is hereby amended 
by deleting the amount “$125,000 of the Deposit” from clause (b)(iii) thereof and inserting the 
amount “$500,000 of the Additional Deposit” in its place. 

7. Release of Deposit.  In consideration of Seller’s execution and delivery of this 
Amendment, Purchaser and Seller hereby jointly instruct Escrow Agent to release the amount of 
Six Hundred Fifty Thousand and No/100s Dollars ($650,000.00) (such amount, the “Released 
Deposit”) to Seller pursuant to wire instructions to be provided by Seller.  Purchaser and Seller 
acknowledge and agree that, notwithstanding anything in the Agreement to the contrary, the 
Released Deposit is being paid to, is deemed earned by and belongs to Seller for all purposes and 
shall not be refundable to Purchaser under any circumstances, except in the event of Seller’s failure 
to (a) deliver the documents expressly required of it at Closing in accordance with Section 6.1 of 
the Agreement or (b) perform the obligations required of it with respect to the Unpermitted Liens 
in accordance with Section 3.2(c)(ii) of the Agreement.  Notwithstanding the foregoing, if the 
Closing shall occur, the Released Deposit shall be credited against the Purchase Price at the 
Closing. 

8. Agreement Provisions.  All provisions of the Agreement, as amended by this Amendment, 
are hereby ratified and confirmed and remain in full force and effect. 

9. Multiple Counterparts.  This Amendment may be executed in a number of identical 
counterparts.  If so executed, each counterpart is to be deemed an original for all purposes, and all 
such counterparts shall, collectively, constitute one agreement.  Such executed counterparts may 
be delivered by facsimile or by e-mail (in .pdf format) and any such counterparts so delivered shall 
be deemed original documents for all purposes. 

10. Ratification.  Except as amended hereinabove, the Agreement remains unmodified, and is 
hereby ratified and confirmed for all purposes and in all respects. 

11. Entire Agreement.  The Agreement, as amended by this Amendment, constitutes the 
entire agreement of the parties with respect to the subject matter thereof and fully supersedes any 
and all prior or contemporaneous written or oral agreements and understandings between the
parties pertaining to such subject matter. 
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	Purchase and Sale Agreement - 1920 and 1930 University Drive Tempe AZ Executed (Compiled with Amendments).pdf
	Purchase and Sale Agreement - 1920 and 1930 University Drive Tempe AZ 10.09.2024 buyer signed.pdf
	ARTICLE  1  DEFINITIONS
	1.1 Capitalized Terms.  Capitalized terms used in this Agreement shall have the meanings set forth below or in the section of this Agreement referred to below and such definitions shall apply equally to the singular and plural forms, and to the mascul...

	ARTICLE  2   PURCHASE AND SALE; CLOSING
	2.1 Purchase and Sale.  In consideration of the payment of the Purchase Price by the Purchaser to the Seller as herein provided and for other good and valuable consideration, the Seller shall sell all of Seller’s right, title and interest in and to th...
	2.2 Closing.  The purchase and sale of the Property shall be consummated at the Closing which shall be held through an escrow established with the Escrow Agent on the Closing Date.
	2.3 Purchase Price.  The Purchase Price shall be paid as follows:
	(a) Deposit.  Within five (5) Business Days following the Effective Date, the Purchaser shall deposit the Initial Deposit with the Escrow Agent by wire transfer of immediately available funds.  If this Agreement is not terminated by the expiration of ...
	(b) Balance of Purchase Price.  The balance of the Purchase Price, subject to adjustment as provided in Article 9, shall be paid by the Purchaser to or at the direction of the Seller at the Closing.
	(c) Federal Funds.  The Purchase Price shall be payable in immediately available federal funds by wire transfer to an account or accounts to be designated by the Seller at the Closing.

	2.4 Duties of Escrow Agent.
	(a) Holding of Deposit.  Escrow Agent shall hold the Deposit in one or more interest-bearing accounts and shall pay the Deposit to the party or parties entitled thereto in accordance with this Agreement.
	(b) Limitations on Liability.  The acceptance by Escrow Agent of its duties as such under this Agreement is subject to the following terms and conditions, which the Purchaser and the Seller agree shall govern and control with respect to the obligation...
	(i) Escrow Agent shall act hereunder as a depositary only and shall not be responsible or liable in any manner for the sufficiency of any amounts deposited with it.
	(ii) Escrow Agent shall not be liable for acting upon any notice, request, waiver, consent, receipt or other instrument or document which Escrow Agent in good faith believes to be genuine and what it purports to be. Notwithstanding the foregoing, Escr...
	(iii) Escrow Agent shall not be liable for any error in judgment, or for any act done or step taken or omitted by it in good faith, or for any mistake of fact or law, or for anything which it may do or refrain from doing in connection herewith, except...
	(iv) Escrow Agent may consult with, and obtain advice from, legal counsel in the event of any dispute or question as to the construction of any of the provisions hereof or its duties hereunder, and Escrow Agent shall not incur any liability and shall ...
	(v) Except as specifically provided in this Section 2.4(b), the Seller and the Purchaser each hereby release Escrow Agent from any act done or omitted to be done by Escrow Agent in good faith in the performance of its duties hereunder.

	(c) Disputes.  If there is ever a dispute between the parties with respect to the disposition of the Deposit, then Escrow Agent shall either (i) continue to hold the Deposit in accordance with the terms and provisions of this Agreement until it receiv...
	(d) Removal of Escrow Agent.  The Purchaser and the Seller may jointly remove Escrow Agent at any time upon not less than five (5) Business Days’ prior notice to Escrow Agent, whereupon the Purchaser and the Seller shall appoint a successor Escrow Age...
	(e) Resignation of Escrow Agent.  Escrow Agent may resign by giving written notice thereof to the parties hereto at least thirty (30) days in advance of such resignation.  The parties shall furnish to Escrow Agent written instructions for the release ...
	(f) IRS Real Estate Sales Reporting.  Escrow Agent shall prepare and file IRS Form 1099-S with respect to the transactions contemplated by this Agreement. Escrow Agent shall  indemnify, defend, and hold harmless Seller, Purchaser and their respective ...
	(g) Survival.  The terms and conditions of this Section 2.4 shall survive the Closing or any earlier termination of this Agreement.

	2.5 Independent Consideration.  The Seller and the Purchaser acknowledge and agree that if the Deposit is to be returned to the Purchaser pursuant to any of the provisions of this Agreement, the Escrow Agent shall retain One Hundred and 00/100s Dollar...

	ARTICLE  3  DILIGENCE, ETC.
	3.1 Diligence Inspections.
	(a) Inspections. During the Inspection Period and until the Closing or earlier termination of this Agreement, the Seller shall permit the Purchaser and the Purchaser’s Representatives to inspect the Property at such reasonable times as the Purchaser o...
	(b) Property Materials. On or before the date that is five (5) Business Days after the Effective Date, Seller shall make available to the Purchaser (through access to the Data Room) the information listed on Schedule 1 attached hereto (the “Property M...

	3.2 Title and Survey Matters.
	(a) Title Commitment.  Before the Effective Date, the Purchaser obtained a preliminary title commitment with respect to the Land (the “Title Commitment”).  The Purchaser sent a copy of the Title Commitment to the Seller. The Title Commitment is accomp...
	(b) Survey.  Within twenty (20) days following the Effective Date, the Purchaser shall arrange for the preparation of an ALTA/NSPS land title survey with respect to the Property (the “Survey”). The Purchaser shall send a copy of the Survey to the Sell...
	(c) Title Objections.
	(i) On or before the date that is ten (10) Business Days prior to the expiration of the Inspection Period (the “Initial Title Review Period”), the Purchaser shall give the Seller written notice of any matters identified on the Title Commitment or show...
	(ii) Notwithstanding anything else stated herein, in all events, regardless of whether the Purchaser has given notice of objection as stated above, the Seller shall remove from record or cause the Title Company to remove from the Owner’s Title Policy ...


	3.3 Termination of Agreement.  If the results of the inspections performed by or on behalf of the Purchaser pursuant to Section 3.1 or Section 3.2 shall be unsatisfactory to the Purchaser for any reason or no reason in the Purchaser’s sole and absolut...
	3.4 No Liens; Restoration of Property; Indemnity.  The Purchaser shall not suffer or permit any lien, claim or charge of any kind whatsoever which arises out of activities of the Purchaser or the Purchaser’s Representatives to attach to the Property o...
	3.5 Required Insurance.  The Purchaser shall maintain (or shall cause its representatives, agents or contractors to maintain) public liability and property damage insurance with respect to the Property.  Each such insurance policy shall (a) be in an a...
	3.6 Third Party Reports.  If the Closing is not consummated hereunder for any reason except for a default by Seller, the Purchaser shall within ten (10) days after receipt of written notice from Seller (and such right will be deemed waived if Seller d...
	3.7 Confidentiality. The Purchaser shall hold all Confidential Information in accordance with the terms of the Confidentiality Agreement applicable to the “Reviewer” thereunder, notwithstanding any termination thereof by its terms, provided, the Purch...
	3.8 Reporting.  If the Purchaser’s inspections reveal any condition at the Property that requires disclosure to any governmental agency or authority, the Purchaser shall immediately notify the Seller thereof.  Unless Purchaser or the consultant observ...
	3.9 Agreements.  The Seller may not enter into any new leases or service contracts, or amend, modify or terminate the Parking Agreement, or any leases or service contracts that would be binding upon the Property from and after the Closing Date without...
	3.10 Termination of Service Contracts.  The Seller shall terminate all service contracts entered into by or on behalf of Seller with respect to the Property at the Seller’s sole cost and expense on or before the Closing Date.
	3.11 Interim Operations. From and after the Effective Date, the Seller will manage, operate, repair, insure, and maintain the Property in substantially the same manner as the Seller managed, operated, repaired, insured, and maintained the Property pri...
	3.12 Approvals. From and after the Effective Date, the Purchaser shall use commercially reasonable efforts to obtain all Approvals.  The Purchaser and the Purchaser’s Representatives may contact any Approving Authority solely for the purpose of determ...
	3.13 Estoppel Certificate. Seller shall use good faith, diligent efforts to endeavor to secure and deliver to Purchaser, no later than seven (7) Business Days prior to the Closing Date, an estoppel certificate for the Parking Agreement in the form of ...

	ARTICLE  4  CONDITIONS TO THE PURCHASER’S OBLIGATION TO CLOSE
	4.1 Purchaser’s Closing Conditions.  The obligation of the Purchaser to acquire the Property shall be subject to the satisfaction of the following conditions precedent on and as of the Closing Date (collectively, the “Purchaser’s Closing Conditions”):
	(a) Representations and Warranties. All representations and warranties of the Seller herein shall be true, correct and complete in all material respects on and as of the Closing Date.
	(b) Covenants.  The Seller shall have performed all covenants and obligations required to be performed by the Seller hereunder in all material respects on or before the Closing Date.
	(c) Title.  Subject only to the payment of its regularly scheduled premium, the Title Company shall be irrevocably and unconditionally prepared and committed to issue to the Purchaser (with an effective date not earlier than the Closing Date), an ALTA...
	(d) Physical Condition of Property.  The physical condition of the Property (including the environmental condition of the Property) shall be substantially the same on the Closing Date as on the expiration of the Inspection Period, except for reasonabl...
	(e) No Moratorium.  After the expiration of the Inspection Period and prior to the Closing Date, there shall be no moratorium, injunction, restraining order, or similar restriction imposed by any governmental or quasi-governmental authority, court or ...
	(f) Bankruptcy.  No action or proceeding shall have been commenced by or against the Seller under the federal bankruptcy code or any state law for the relief of debtors or for the enforcement of the rights of creditors, and no attachment, execution, l...
	(g) Easement Approvals. Purchaser has obtained the Easement Approvals.

	4.2 Failure of the Purchaser’s Closing Conditions. If any of the Purchaser’s Closing Conditions described in this Article 4 have not been fulfilled as of the Closing Date, the Purchaser may: (a) waive the unfulfilled Purchaser’s Closing Condition and ...

	ARTICLE  5  CONDITIONS TO SELLER’S OBLIGATION TO CLOSE
	5.1 Seller’s Closing Conditions. The obligation of the Seller to convey the Property to the Purchaser is subject to the satisfaction of the following conditions precedent on and as of the Closing Date (collectively, the “Seller’s Closing Conditions”):
	(a) Representations and Warranties.  All representations and warranties of the Purchaser herein shall be true, correct and complete in all material respects on and as of the Closing Date.
	(b) Covenants.  The Purchaser shall have performed all covenants and obligations required to be performed by the Purchaser hereunder in all material respects on or before the Closing Date.
	(c) Bankruptcy.  No action or proceeding shall have been commenced by or against Purchaser under the federal bankruptcy code or any state law for the relief of debtors or for the enforcement of the rights of creditors.

	5.2 Failure of Seller’s Closing Conditions. If any of Seller’s Closing Conditions described in this Article 5 have not been fulfilled as of the Closing Date, Seller may (a) waive the unfulfilled Seller’s Closing Condition and proceed with Closing in a...

	ARTICLE  6
	CLOSING
	6.1 Seller Closing Documents.  On or before the Closing Date, the Seller shall have delivered to Escrow Agent (or shall have caused to be delivered to Escrow Agent) and shall have authorized and directed Escrow Agent to record or release to the Purcha...
	(a) A special warranty deed, substantially in the form attached hereto as Exhibit B (the “Deed”) together with an affidavit of real property value in accordance with applicable law, duly executed by the Seller, with respect to the Land and Improvement...
	(b) An assignment by the Seller and an assumption by the Purchaser, substantially in the form attached hereto as Exhibit C-1, duly executed by the Seller, with respect to the Parking Agreement.
	(c) An assignment by the Seller and an assumption by the Purchaser, substantially in the form attached hereto as Exhibit C-2, duly executed by the Seller, with respect to the Intangible Property.
	(d) A bill of sale, without warranty of any kind, substantially in the form attached hereto as Exhibit D, duly executed by the Seller, with respect to the Personal Property of the Seller (it being understood and agreed that no portion of the Purchase ...
	(e) A certificate of non-foreign status, pursuant to Section 1445 of the Internal Revenue Code, substantially in the form attached hereto as Exhibit E, duly executed by Office Properties Income Trust.
	(f) A settlement statement showing the Purchase Price and all adjustments thereto in accordance with the terms and conditions of this Agreement, which settlement statement shall be in a form and substance reasonably satisfactory to the Seller and the ...
	(g) To the extent the same are in the Seller’s possession or control, original executed counterparts of the Parking Agreement and all other material documents and agreements, plans and specifications and contracts, licenses and permits pertaining to t...
	(h) Such other conveyance documents, forms and other instruments as the Title Company may reasonably require and as are customary in like transactions in Tempe, Arizona, including, without limitation, any applicable transfer forms and documentation ev...

	6.2 Deliveries by Purchaser.  On or before the Closing Date, the Purchaser shall have delivered to Escrow Agent (or shall have caused to be delivered to Escrow Agent) and shall have authorized and directed Escrow Agent to record or release to the Sell...
	(a) Purchase Price. The entire Purchase Price, subject to prorations and adjustments as provided herein.
	(b) Closing Documents.  Duly executed and acknowledged counterparts of the documents described in Section 6.1, where applicable, and such other documents, forms and other instruments as the Title Company may reasonably require and as are customary in ...


	ARTICLE  7  REPRESENTATIONS AND WARRANTIES OF SELLER
	7.1 Seller’s Representations and Warranties.  To induce the Purchaser to enter into this Agreement, subject to all matters disclosed in the Property Materials or any exhibit attached hereto (all such matters being referred to herein collectively as “E...
	(a) Status and Authority.  The Seller is a real estate investment trust duly organized, validly existing and in good standing under the laws of its state of formation, and has all requisite power and authority under the laws of such state and its char...
	(b) Action of the Seller, Etc.  The Seller has taken all necessary action to authorize the execution, delivery and performance of this Agreement, and upon the execution and delivery of this Agreement and any document to be delivered by the Seller on o...
	(c) No Violations of Agreements.  Neither the execution, delivery or performance of this Agreement by the Seller, nor compliance with the terms and provisions hereof, will result in any breach of the terms, conditions or provisions of, or conflict wit...
	(d) Litigation.  The Seller has received no written notice that any investigation, action or proceeding is pending or, to the Seller’s actual knowledge, threatened, which (i) would be binding upon Purchaser and/or the Property from and after the Closi...
	(e) Not a Foreign Person.  The Seller is not a “foreign person” within the meaning of Section 1445 of the United States Revenue Code of 1986, as amended, and the regulations promulgated thereunder.
	(f) Compliance With Law.  The Seller has not received any written notice from any governmental authority alleging that the Property violates in any material respect any federal, state, municipal and other governmental statutes, ordinances, by-laws, ru...
	(g) No Violations of Environmental Laws. Except as disclosed in the Property Materials: (i) to the Seller’s knowledge, the Property is not in or under investigation for violation of any federal, state, or local law, ordinance, or regulation relating t...
	(h) No Other Commitments. Except as disclosed in the Property Materials and Permitted Exceptions, the Seller has not entered into any written commitment or agreement with any governmental authority, or any adjoining or surrounding property owner, that...
	(i) Intangible Property and Personal Property.  All of the Intangible Property and Personal Property is free and clear of all monetary liens granted or affirmatively assumed by the Seller.  Seller has not previously sold, assigned, or transferred any ...
	(j) Parking Agreement.  The copies of the Parking Agreement included as part of the Property Materials are the copies used by the Seller in connection with its ownership and operation of the Property. To the Seller’s actual knowledge, the Parking Agre...
	(k) Patriot Act.  Neither the Seller nor, to the Seller’s actual knowledge, any stockholder, manager, beneficiary, partner, or principal of the Seller is subject to Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001 (the “E...
	If the Purchaser has actual knowledge that any of the foregoing representations and warranties by the Seller is untrue, then (y) to the extent the Purchaser has such actual knowledge prior to the expiration of the Inspection Period but elects not to t...

	7.2 Seller’s Actual Knowledge.  All representations and warranties made in this Agreement “to the Seller’s actual knowledge” or words of similar import shall mean and refer to the actual knowledge of Yael Duffy, the President and Chief Operating Offic...
	7.3 Survival.  All representations, warranties and covenants made in this Agreement by the Seller shall survive the Closing for a period of twelve (12) months and no action may be commenced against the Seller for a breach of any such representation, w...
	7.4 Limitations on Liability.  Notwithstanding anything to the contrary contained in this Article 7, the Seller shall have no liability to the Purchaser for the breach of any representation, warranty or covenant made in this Agreement unless the loss ...
	7.5 “AS IS”.  Except as otherwise expressly provided in this Agreement or in any documents to be delivered BY THE SELLER to the Purchaser at the Closing (the “express representations”), THE Seller has NOT made, and the Purchaser has not relied on, any...
	7.6 Release and Waiver.
	(a) Release and Waiver of Claims.  Except as expressly provided below in this Section 7.6, the Purchaser, on its own behalf and on behalf of each of its successors and assigns and each and all of its and their respective members, officers, directors, ...
	(b) Acknowledgment of Scope of Waiver and Release.  The Purchaser acknowledges and agrees that (i) the Purchaser may hereinafter discover facts different from or in addition to those now (or at the Closing) known to the Purchaser, (ii) the Purchaser’s...

	7.7 Survival.  Notwithstanding anything to the contrary in this Agreement, the provisions of Sections 7.4, 7.5 and 7.6 shall survive the Closing.

	ARTICLE  8   REPRESENTATIONS AND WARRANTIES OF PURCHASER
	8.1 Purchaser’s Representations and Warranties.  To induce the Seller to enter into this Agreement, the Purchaser represents and warrants to the Seller as of the Effective Date and as of the Closing Date as follows:
	(a) Status and Authority of the Purchaser.  The Purchaser is a limited liability company duly organized and validly existing under the laws of its state of formation and has all requisite power and authority under its charter documents to enter into a...
	(b) Action of the Purchaser.  The Purchaser has taken all necessary action to authorize the execution, delivery and performance of this Agreement, and upon the execution and delivery of any document to be delivered by the Purchaser on or prior to the ...
	(c) No Violations of Agreements.  Neither the execution, delivery or performance of this Agreement by the Purchaser, nor compliance with the terms and provisions hereof, will result in any breach of the terms, conditions or provisions of, or conflict ...
	(d) Litigation.  The Purchaser has received no written notice that any investigation, action or proceeding is pending against Purchaser or, to Purchaser’s actual knowledge, threatened against the Purchaser which questions the validity of this Agreemen...
	(e) Patriot Act.  Neither the Purchaser nor, to the Purchaser’s actual knowledge, any stockholder, manager, beneficiary, partner, or principal of the Purchaser is subject to Executive Order or is listed on the United States Department of the Treasury ...

	8.2 Survival.  All representations and warranties made in this Agreement by the Purchaser shall survive the Closing for a period of twelve (12) months and no action may be commenced against the Purchaser for a breach of any such representation or warr...

	ARTICLE  9  APPORTIONMENTS AND CLOSING COSTS
	9.1 Real Property Apportionments.
	(a) Items to be Apportioned.  The following items shall be prorated on a per diem basis at the Closing as of 12:01 a.m. on the Closing Date, such that all items of income and expense with respect to the Property on the Closing Date shall be for the ac...
	(i)  real estate taxes, personal property taxes, and assessments, based on the then current taxes and assessments due and owing prior to Closing;
	(ii) fuel, electric, water and other utility costs (including, without limitation, water rates and charges and sewer and vault taxes and rents, if applicable), subject to Section 9.1(c) below;
	(iii) governmental license and permit fees;
	(iv) amounts paid or payable under the Parking Agreement and the Permitted Exceptions, including, without limitation, any lump sum prepayments; and
	(v) all other items of income and expense normally apportioned in sales of property in similar situations in the county in which the Land is located.

	(b) Estimates.  If any of the foregoing items cannot be apportioned at the Closing because of the unavailability of the amounts which are to be apportioned, such items shall be apportioned on the basis of a good faith estimate by the parties and recon...
	(c) Meter Readings.  If there are water, gas or electric meters located at the Property, the Seller shall obtain readings thereof as of a date not more than ten (10) days prior to the Closing Date and the unfixed water rates and charges, sewer taxes a...
	(d) Tax Refunds.  If any refunds of real property taxes or assessments, water rates and charges or sewer taxes and rents shall be made after the Closing, the same shall be held in trust by the Seller or the Purchaser, as the case may be, and shall fir...
	(e) Insurance Premiums.  No insurance policies of the Seller are to be transferred to the Purchaser, and no apportionment of the premiums therefor shall be made.
	(f) Adjustments.  If a net amount is owed by the Seller to the Purchaser pursuant to Section 9.1, such amount shall be credited against the Purchase Price.  If a net amount is owed by the Purchaser to the Seller pursuant to Section 9.1, such amount sh...
	(g) Survival.  The provisions of this Section 9.1 shall survive the Closing.

	9.2 Transaction Costs.
	(a) The Seller shall be responsible for (i) the Seller’s attorneys’ fees; (ii) any sales, use, excise, transaction privilege, or transfer taxes and similar impositions applicable to the operations of the Property prior to the Closing, the recording of...

	9.3 Sale of Personal Property. If, at any time after the Closing, the Purchaser shall have sold any or all of the Personal Property for aggregate net proceeds exceeding Seven Hundred Fifty Thousand and 00/100s ($750,000.00) (the “Personal Property Sal...

	ARTICLE  10  DAMAGE TO OR CONDEMNATION OF PROPERTIES.
	10.1 Casualty.  If, prior to the Closing, a fire or other casualty causes material damage to the Property, the Seller shall notify the Purchaser of such fact promptly after obtaining knowledge thereof, and the Purchaser shall have the right to termina...
	10.2 Condemnation.  If, prior to the Closing, a notice of a taking or a taking (including a conveyance in lieu of a taking) shall affect all or any material part of the Property, the Seller shall notify the Purchaser of such fact promptly after obtain...

	ARTICLE  11  DEFAULT
	11.1 Default by the Seller.  If, on or before Closing, the Seller shall have made any representation or warranty herein which shall be untrue or misleading in any material respect when made or as of the Closing Date, or if the Seller shall fail to per...
	11.2 Default by the Purchaser.  If, on or before Closing, the Purchaser shall have made any representation or warranty herein which shall be untrue or misleading in any material respect when made or as of the Closing Date, or if the Purchaser shall fa...
	11.3 Post-Closing Remedies. If, after Closing, either party shall breach any of its Surviving Obligations and such breach or default is not cured by the breaching party within ten (10) days after written notice thereof from the non-breaching party, th...

	ARTICLE  12  MISCELLANEOUS
	12.1 Brokers.  Each of the parties hereto represents to the other party that it dealt with no broker, finder or like agent in connection with this Agreement or the transactions contemplated hereby other than the Broker.  The Seller shall be solely res...
	12.2 Publicity. Subject to the terms of Sections 3.7 and 3.12, until the date that is ninety (90) days following the Closing Date, neither party hereto shall, with respect to this Agreement and/or the transactions contemplated hereby, contact or condu...
	12.3 Notices.
	(a) Means of Delivery.  Any and all notices and other communications required or permitted under this Agreement shall be made in writing and shall be delivered either in hand, by e-mail (in a .pdf attachment), or by Federal Express or similar overnigh...
	(b) Timing of Delivery.  All notices required or permitted hereunder shall be deemed to have been given for all purposes of this Agreement upon the date of delivery from the sender’s computer by error free transmission, in the case of a notice by e-ma...
	(c) Addresses.  All such notices shall be addressed,
	(d) Change of Address.  By notice given as herein provided, the parties hereto and their respective successors and assigns shall have the right from time to time and at any time during the term of this Agreement to change their respective addresses ef...

	12.4 Waivers, Etc.  Any waiver of any term or condition of this Agreement, or of the breach of any covenant, representation or warranty contained herein, in any one instance, shall not operate as or be deemed to be or construed as a further or continu...
	12.5 Assignment; Successors and Assigns.  Except for assignments permitted under this Section 12.5 or Section 12.6, this Agreement and the rights and obligations of the parties hereunder shall not be assignable by either party without the written cons...
	12.6 Like-Kind Exchange.  At the request of either party to this Agreement and provided that the non-requesting party will incur no liability, cost and/or expense in connection therewith, the non-requesting party will take all actions reasonably reque...
	12.7 Severability.  If any provision of this Agreement shall be held or deemed to be, or shall in fact be, invalid, inoperative or unenforceable as applied to any particular case in any jurisdiction or jurisdictions, or in all jurisdictions or in all ...
	12.8 Counterparts, Etc.  This Agreement may be executed in one (1) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  This Agreement constitutes the entire agreemen...
	12.9 Performance on Business Days.  In the event the date on which performance or payment of any obligation of a party required hereunder is other than a Business Day, the time for payment or performance shall automatically be extended to the first Bu...
	12.10 Attorneys’ Fees.  Notwithstanding anything contained herein to the contrary, if any lawsuit or arbitration or other legal proceeding arises in connection with the interpretation or enforcement of this Agreement, the prevailing party therein shal...
	12.11 Section and Other Headings.  The headings contained in this Agreement are for reference purposes only and shall not in any way affect the meaning or interpretation of this Agreement.
	12.12 No Construction Against Drafter.  This Agreement shall not be construed more strictly against one party than against the other merely by virtue of the fact that the Agreement may have been prepared primarily by counsel for one of the parties, it...
	12.13 Time of Essence.  Time shall be of the essence with respect to the performance of each and every covenant and obligation, and the giving of all notices, under this Agreement.
	12.14 Governing Law.  This Agreement shall be interpreted, construed, applied and enforced in accordance with the laws of the State of Arizona.
	12.15 No Recording.  The provisions of this Agreement shall not constitute a lien on the Property.  Neither the Purchaser nor the Purchaser’s Representatives shall record or file this Agreement or any notice or memorandum hereof in any public records,...
	12.16 WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY UNCONDITIONALLY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, ANY OF THE DOCUMENTS RELATED HERETO, ANY DEALINGS BETWEEN OR AMONG THE...
	12.17 STATEMENT OF LIMITED LIABILITY.  THE DECLARATION OF TRUST ESTABLISHING THE SELLER, DATED FEBRUARY 8, 2012, AS AMENDED AND SUPPLEMENTED, AS FILED WITH THE STATE DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEE, OFFICER...
	12.18 Survival.  The provisions of this Article 12 shall survive the Closing or earlier termination of this Agreement.
	(a). all guaranties, warranties or certificates from, and all rights, claims and causes of action against, any architect, engineer, contractor, subcontractor, materialman, supplier, distributor or vendor respecting the design or construction of the Pr...
	(b). all zoning, use, occupancy or operating permits, land use entitlements, and any other permits or licenses respecting the Property;
	(c). all maps, plans, specifications, studies, reports and related documents prepared in connection with the development, construction or operation of the improvements located on the Property, including, without limitation, all site plans, surveys, so...
	(d). the trade names used in connection with the Property, and the exclusive right to use said trade names in connection with the ownership, marketing and sale of the Property, and all goodwill, if any, related to such trade names.


	5. Transferor’s office address is Two Newton Place, 255 Washington Street, Suite 300, Newton, Massachusetts  02458.
	(a) A complete and accurate copy of the Parking Agreement, as amended and assigned, is attached hereto as Exhibit A, and there are no other oral or written agreements, commitments, or understandings between Owner and Seller relating to the License Are...
	(b) The Parking Agreement is in full force and effect.
	(c) Owner is the current “Owner” under the Parking Agreement. Seller is the current “Licensee” under the Parking Agreement.
	(d) Licensee is not obligated to pay any rent or fees for the use of the License Area, except as set forth in Section 4 of the Parking Agreement.
	(e) The License Area is not assessed as a separate tax/assessment parcel. Licensee’s Designated Portion of the Total Taxes for the first half of 2024 was $____________. Licensee’s Designated Portion of the Total Taxes for 2023 was $____________. Licen...
	(f) The Initial Term of the Parking Agreement expires on November 6, 2037. In the event Owner fails to deliver written notice to Licensee of Owner’s election to terminate the Parking Agreement no earlier than November 6, 2036 and no later than Septemb...
	(g) The Parking Agreement may be assigned to Buyer upon the sale of the License Area by Seller to Buyer pursuant to Section 5 of the Parking Agreement.
	(h) Owner has no knowledge of any existing breach or default under any provision of the Parking Agreement by Seller, nor does Owner have any actual knowledge of any condition that, with the passage of time or the giving of notice or both, would consti...
	Owner acknowledges that Buyer and its successors and assigns and their lenders may rely upon the statements contained herein in connection with Buyer’s acquisition of the License Area. Owner’s execution of this Estoppel Certificate may be accomplished...
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