
BOARD OF SUPERVISORS AGENDA ITEM REPORT 
AWARDS/ CONTRACTS/ GRANTS 

C Award <e. Contract r Grant 

• = Mandatory, Information must be provided 

*Contractor/Vendor Name/Grantor (DBA): 

Wells Fargo Bank, N.A., a national banking association 

*Project Title/Description: 

Agreement of Sale 

*Purpose: 

Requested Board Meeting Date: 06/03/2025 

or Procurement Director Award: D 

Pima County Free Library District ("District") will acquire from Wells Fargo Bank, N.A., a national banking association ("Wells Fargo") all of 
136-150 N. Stone Avenue and 35 E. Alameda Street (aka Pima County Assessor Parcels 117-11-0890, 117-11-0900, 117-11-0910, 117-11-0920 
and 117-11-096C) Tucson, Arizona ("Property"). The combined building interior is approximately 61,274 square feet that will be converted 
into the new downtown main library. The property includes the adjacent 219 space parking garage. (RPS file Acq-1258) 

*Procurement Method: 

Exempt pursuant to Pima County Code 11.04.020 

*Program Goals/Predicted Outcomes: 

District will acquire the Property and convert the existing bank facilities into the new downtown main library. The parking garage currently 
provides 87 spaces to the tenants of the nearby Pioneer Building leaving the remaining 132 spaces for use by the patrons of the library and 
general public. 

*Public Benefit: 

The District leases the Joel Valdez main library building across the street from the Property under an existing IGA with the City of Tucson. The 
existing IGA states that the District may take fee ownership of the current library building once the District expends at least 50% of the 
estimated value on repairs and capital improvements to the building. The estimated cost to repair and make capital improvements to the major 
structural elements of the building and address the shared subsurface parking and shared mechanical systems at the building exceed the 
estimated cost to acquire and retrofit the Property. The Property provides a similar central downtown location, adequate space for t he 
downtown main library operations, includes adequate parking for the operations of the library as well as an income stream from th e public 
parking use. 

*Metrics Available to Measure Performance: 

With the approval of this item, the BOS also authorizes the use of non-General Fund contingency budget authority for the total amount 
requested and any required operating transfers to fund the project. District will acquire land and improvements for the appraised amount of 
$6,185,000 plus $30,000 for closing costs for a total acquisition budget of $6,215,000. 

*Retroactive: 
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-----·~-------------------------------------------
THE APPLICABLE SECTION(S) BELOW MUST BE COMPLETED 

Click or tap the boxes to enter text. If not applicable, indicate "N/ A". Make sure to complete mandatory(*) fields 

Contract/ Award Information 

Document Type: PO 

Commencement Date: 6/3/2025 

Department Code: RPS 

Termination Date: 9/1/2025 

Contract Number (i.e., 15-123): PO2500015154 

Prior Contract Number (Synergen/CMS): ___ _ 

[:8] Expense Amount$ 6,215,000.00 * D Revenue Amount: $ ___ _ 

*Funding Source(s) required: FN-Capital Projects Funding 

Funding from General Fund? c Yes (i No If Yes$ % ----
Contract is fully or partially funded with Federal Funds? c Yes (i No 

If Yes, is the Contract to a vendor or subrecipient? __ _ 

Were insurance or indemnity clauses modified? c Yes (i No 

If Yes, attach Risk's approval. 

Vendor is using a Social Security Number? c Yes (i No 

if Yes, attach the required form per Administrative Procedure 22-10. 

Amendment I Revised Award Information 

Document Type: ___ _ Department Code: ___ _ Contract Number (i.e., 15-123): ___ _ 

Amendment No.: ___ _ AMS Version No.: ___ _ 

Commencement Date: ___ _ New Termination Date: ----
Prior Contract No. (Synergen/CMS): ___ _ 

c Expense c Revenue (- Increase c Decrease 
Amount This Amendment: $ ----

Is there revenue included? C Yes (i No If Yes$ __ _ 

*Funding Source(s) required: __ _ 

Funding from General Fund? r· Yes (i' No 
If Yes$ % 

Grant/Amendment Information (for grants acceptance and awards) r· Award (' Amendment 

Document Type: ___ _ Department Code: ___ _ Grant Number (i.e ., 15-123): ___ _ 

Commencement Date: ___ _ Termination Date: ___ _ Amendment Number: ___ _ 

D M atch Amount: $ __ _ 

*All Funding Source(s) required: __ _ 

r· Yes (' No *Match funding from General Fund? 

*Match funding from other sources? c· Yes r· No 

*Funding Source: ___ _ 

D Revenue Amount: $ ____ _ 

If Yes$ _ _ _ % ---

If Yes $ % ----

*If Federal funds are received, is funding coming directly from the Federal government or passed through other organization(s)? 
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AGREEMENT OF SAL,lc 
Tuc:.on /\'/, - 136, 140 and 150 N. :-;1onc Ave. mHI 35 J•:. Almnc<la St. (Bl·: /1192797 and 198359) 

KlcY PROVISIONS SUMMARY 

·-··---- ·-·-~~----- .. -~--
Effective Dale: The elate this Agreement is executed hy the last to sign of Buyer rmd Sc1IC1· (as indicated hy the date associated 

with such party's signnturn) as shown on the signatmc page(s) attnched hereto (Section 17.15) 
Soller: Wells Fargo Bank, N.A., a national banking association 

Buyer:..,. Pima County Free Libn11y District, a political taxing authority of the State of Arizona 
Property: That certain real property described by the attached Exhibit "A" and containing approxinrntcly 1.398 acres per 

the Assessor Records of Pima County; located at 136, 140 and 150 N. Stone Avenue, Tucson, Arizuna nnd 35 
E. Alameda Street, Tucson, Arizonn (all of Pirna County tax parcel 11umbers I 17.J 1~0890, 1 J7al la0900, 117a 
11-0910, 117-11-0920, I I 7-l l-096C), together with all appurtenances, rights, privileges, and easements bone-
filing, belonging, or pertaining thereto as well as any improwmenls mid !ixtur~s located thereon (except ,1s 
otherwise provided in Section 9 below) 

Title Compnny/ Es- First American Title Insunrncc Company, Attn: Carol I lerrcra, 33:1 W. Smlta Clara Street, Suite 220, Snn Jose, 
crow Agent: C/\ 95113, 408-451-7829, CMHorrora@lirstam.oom (Section 3) 

·- ----.,-·-···"""U."•" ··•-'""'". 

Earnest Money: $ NI/\ 

Purchase Price: $6,185,000.00 (Section 4) 

Acc~ptancc Date: 30 days a Iler the First Parly Signature Date (Section 18) 
NOTt:: A>-:reemenl is void flsignedldated ajler the Accepta11ce Oa/e per ,_)'eel/on_ JR. 

--- -----~----- '' 

Title Period: 60 days after the EITeetive Date (Section 7.1) 
lnspcclion Period: 60 days after the Effective Dato (Section 7.2) 

--·----··-
Closing Dnte: Not later than 30 days after expiration of the Inspection Period (Section IO. I) 
Financial Services/ 2 years (Section 6.3) 
Signagc Reslricliuns: 

. .... ____ .,,_,. ______ 

llrokor(s): CBRE Inc. (Buzz Isaacson) ("Seller's Hrol<cr'') (Section 16) 
Notices: :i!Jlfil: Buyer: 
(Section 15) - -

Wells Fargo CPCi Pima County Free Library District 
/\tin: Property /\dmin (Ill: II 192797 and 198359) C/0: Pimn County Real Property 
Mi\C DI I 16-LIO /\ttn: MTTcplitsky, Director 
1.125 West W.T. llarris Blvd 20 I N. Sterne Av, 6111 fl 
Charlotte, NC ~82r,2 Tucson, /\"1. 8570 I 
E: J>ropcrtyAd111in@WellsFargo.com E: joffrcy.tcplitsky@pi11111.gov 

With H copy to: 
Pima County Attorney's ()fticc 

Attn: Janis Gallego 
32 N. Stone /\v 
Tuc;on, l\"1. 8570 I 
I~: ,ianis.gallcgoQ1Jpcao.pima.gov 

4915-0371-2054 



Docusign Envelope JD: 235FED67-D674-4D05-AD8A-4ED75E397EDC 

AGREEMENT OF SALE 

THIS AGREEMENT OF SALE ("Agreement") is entered into as of the Effective Date by Seller 
and Buyer. Seller and Buyer shall singularly be referred to as "Party" and collectively as the '"Parties". 

The Parties agree as follows: 

1. Kev Provisions Summary; Enumeration of Exhibits. References in the body of this 
Agreement to a portion of the Key Provisions Summary (e.g., the defined terms in the !ell-hand column of 
the Key Provisions Summary) arc deemed and construed to incorporate all the terms provided under each 
such referenced portion of the Key Provisions Summary. References in the Key Provisions Summary to a 
portion of the body of this Agreement (e.g., Section references in the right-hand column of the Key Provi
sions Summary) are deemed and construed to incorporate all the terms provided under each such referenced 
portion of the body of this Agreement. Notwithstanding anything set forth above, if there is any incon
sistency between the Key Provisions Summary and another portion of this Agreement, the terms of the Key 
Provisions Summary control. The Exhibits enumerated in the Key Provisions Summary and attached to lhis 
Agreement are incorporated in this Agreement by reference and arc to be construed as a part of this Agree
ment. Each party shall perform any obligations on its part as set forth in all such Exhibits. Except where 
otherwise expressly provided for in this Agreement, any consent or approval required under this 
Agreement will not be unreasonably withheld, delayed, or conditioned. 

2. Agreement of Sale and Purchase. Subject to the terms and conditions of this Agreement, 
Seller shall sell to Buyer, and Buyer shall purchase from Seller, the Property. 

2.1. Notwithstanding anything contained in this Agreement to the contrary, Ex-
hibit B attached hereto and made a part hereof contains a list of encumbrances, agreements, and/or 
documents affecting the Property that Bu) er hereby appro\·es and therefore shall not be Objections 
(as defined in Section?. I) to title and Buyer shall accept title to the Property subject to the items 
listed on Exhibit B (such items are hereinafter referred to as "Buyer's Apprond Exceptions"). 

2.2. Except for Buyer's Approved Exceptions, any oral or written lcascsi occu-
pancy agreements or license ngrccments affecting all or any portion of the Propcrt) \Yill be termi
nated by Seller prior to Close of l'scro\\. 

3. Escrow Instructions. 

3.1. Title Company will act as escrm\" agent. This Agreement will constitute 
CSCl'O\\ instructions in connection with the escro\\ established\\ ith Title Company under this Agreement 
(the .. Escrow''). Title Company \\ ill make n:asonably suitabk arrangements,, ith citlwr Party. upon that 
Party's request. to have the Pnrty execute any of the documents to be executed b: that Party as pro\·ided 
in this /\grccmcnt at the office of Title Company that is most convenient for Buyer. 

3.2. Upon request from Escrm\' Agent. Seller and Buyer shall enter into such 
escrm\' agreement as Escro\\' /\gent may reasonably request and will jointly and seYcrally hold Fscro\\ 
Agent harmless\\ ith rc-;pect to the performance or its duties as Escro\\ Agent. except to the extent caused 
by th1;? gross negligence or \\'illful or \\"anton misconduct of Escro\\ Agent. 

3,3. Escrow Agent Terms. 

3.3.1. The Parties each release the Lscro,\ /\gcnt from any act done or omitted 
to be doth.: b: thl' 1-:scn_,,, /\gent in good faith in the perl'onnancc of' its dutil-s lwn.:u1Hkr other than thosc 
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acts done in gross negligence or willful misconduct. If Escrow Agent is also attorney for a party hereto, 
scn·icc by the Escrow Agent as Escrow Agent docs not disqualify it from representing such party in con
nection with the transactions provided for in this Agreement. 

3.3.2. In connection with this escrow, the Parties shall execute such additional 
agreements as Escrow Agent may reasonably request. [t~ at any time, there exists any dispute or contradic
tion among the Parties hereto with respect to the holding or disposition of Cunds for Closing, as defined in 
Section I 0, or if at any time Escrow Agent is unable to determine to Escrow Agent's sole satisfaction the 
proper disposition of funds for Closing, or Escrow Agent's proper actions with respect to its obligations 
hereunder, then Escrow Agent may, in its sole discretion, resign as Escrow Agent hereunder by delivery of 
written notice to the Parties hereto, and upon such resignation, Escrow Agent shall pay the fonds for Clos
ing and all interest, if any, earned thereon to (i) any court of competent jurisdiction for holding and dispo
sition in accordance \Yith the instructions of such court, or (ii) any successor escrow agent designated mu
tually among the pm1ies hereto for holding and disposition in accordance herewith or any successor escrow 
agreement. Upon such resignation, Escrow Agent has no further obligations under this Agreement. Esera\\ 
/\gent has no liability to any party hereto or any other person with respect to any such suspension of per
formance or disbursement into court or successor escro,\· agent, specifically including any liability or 
claimed liability that may arise, or he alleged to have arisen, out of or as a result of any delay in the dis
bursement of the funds for Closing1 or any delay in or \dth respect to any other action required or requested 
of Escrow Agent. Buyer and Seller, jointly and severally, shall reimburse Escrow Agent for all costs and 
expenses of any legal action or proceeding in connection with the funds for Closing, or Escrow Agent's 
obligations hereunder, including reasonable attorneys· l'ees and disbursements actually incurred, and shall 
indemnify, defend, and hold harmless Escrow Agent from any and all claims, actions, liabilities,judgments, 
and costs (including reasonable attorneys' fees actually incurred) incurred in connection with the escrow of 
the funds for Closing. Escrow /\gent is not liable for any loss of' the funds for Closing by (or because of a 
failure of) the bank in which such funds arc deposited. Fscrow /\gent may rely upon any instrument, not 
only as to its due execution, \"nlidity, and effcctiYcncss, but also as to the truth and accuracy of any infor
mation contained therein, which appears to haYc been signed or presented by the person or party purporting 
to sign the same. EscrmY Agent is not liable for im:idental, indirect. special. consequential. or punitive 
damages. 

4, Purchase Price. 

!'he Purchase Price f'or the Property (as adjusted by the terms of this Agreement) is $6,185,000.00 
and is payable as follows: Buyer shall pay the Purchase Price to Seller (or Escrow Agent) at Closing by 
wired funds. Seller shall provide wire instructions to the applicable title company at least 10 business days 
prior to Closing. The Purchase Price \\·il I not be adjusted if the number of acres contained in the boundaries 
of the Property or the square footage of any improvements at the Property is later sh()\\ n to be more or kss 
than the number or acres or square footage as set forth i11 the Key Provisions Summary. 

5. Costs and Pro-Rations at Closinu. 

5.1. Recording Fees, and Other Fees. Seller shall pay any applicable costs to prepan: 
the deed from Seller. and the cost or n:cording all documents necessary to correct or rcmo\·c dei'ccts in or 
encumbrances upon Scllcr·s title to the Property (if applicable). half of the CSl'.r<.rn service fees charged b) 
Es...:t\)\\' i\gcnt related to the Closing and the premium for a standard co\·erage o,,·ner"s title insurance polic) 
in the amount of the Purchase Price issued to Buyer. 

Buyer shall pay: (i) the cost of any title examination fees charged by the Title Company upon Buyer"s 
foilun: to dose on the acquisition of the Pr<JJXTty pursuant to the terms of this Agreement. (ii) or other due 
diligence costs (including but not limited to an) suncy obtained by Buyer). (iii) the incremental premium 
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to obtain any extended coverage owner's policy of title insurance obtained by the Buyer, (iv) the cost of 
modi(ying the survey exception and the cost of any endorsements for any policy oftitlc insurance obtained 
by Buyer. (v) the cost of preparing and recording all documents to be recorded other than those referred to 
in the preceding sentence, (vi) half of the escrow service fees charged by Escrow Agent related to the Clos
ing and (vii) any other cosls related to the Closing. Each party shall pay its own attorney's fees. 

5.2. Taxes. Ad valorem taxes and assessments ('-Taxes") assessed against the Properly 
for the year in which Closing occurs will be pro-rated on a calendar year basis as of the day of Closing. 
Taxes will be pro-rated based on time and listed on the settlement statement as being due at Closing. If tax 
bills/notices/assessments have not yet been issued for the current calendar or fiscal year as of Closing, such 
taxes shall be pro-rated at Closing based upon the most recent tax bill/notice/assessment available as of the 
Closing Date, which will be deemed conclusive between Seller and Buyer for all purposes. 

5.3. !\.1onthly Revenue. l\'lonthly revenue (if any) from any contracts or agree-
ments in place with respect to the Property at Closing (including any agreements with respect to parking 
revenue shall be prorated at Closing. 

5.4. Utilities. If any utility services arc presently being provided to the Property, Seller 
will pay for such services through the Closing Date, but thereafter any such services in the name of Seller 
will be terminated. Notll'ithstanding the foregoing, Buyer shall transfer all utility services at the Property 
to Buyer as of the Closing Date. If Buyer fails to so transfer the utility services, Buyer shall indemnify, hold 
harmless, pay, and reimburse Seller, its agents, employees, and contractors, from, for, and against any and 
all suits, actions, claims, costs, fees, stuns, amounts, losses, causes of action, damages, liabilities, and c:-.:
pcnses (including reasonable attorneys' fees, court costs, and alternati\'c dispute resolution expenses) 
caused in whole or in part or arising directly or indirectly out ol' Buyer's Cai lure to so transfer such utilities. 
The foregoing indemnification obligations of Buyer sur\·iye Closing. 

5.5. Buvcr's !\.1aximum Costs. Buycr·s share of closing costs shall not exceed 
$30,000.00 ("Buyer's Maximum Cost"). Buyer's total share of closing costs at Closing shall not exceed 
Buyer's Maximum Cost, provided. however, that Buyer may unilaterally increase Buyer's Maximum Cost 
by written notice from Buyer to Seller prior to Closing. 

6. Convcntnce of Title. 

6.1. Deed. Seller sh al I com·ey title to the Property to Buyer by Special War-
ranty Dce<.L subject to Taxes for the year of Closing \vhich ,,ill be pro-rated between the Parties at Closing 
as proYided in Section 5.1 above and subject to matters or survey. casements. encumbrances. restrictions. 
and any other matters of record. other than dclCcts and encumbrances to be rcmo\'ed. corrected or satisfied 
in accordance \\ith Section 7 below·. Seller shall not cause or permit any other defects in or liens. encum
brances. or limitations upon Seller's title to the Property to arise from and after the Effective Date: provided. 
hm,eycr. that Seller has no obligation to rcrnm·c 'Ticri Fncias"' that arc not specific to the Property or for 
,vhich Seller is but a g:arnishec. 

6.2. Legal Description. The Property is defined by the historic legal descrip-
tion that is or record and attached hereto as Exhibit .. J\ ... If requested h::,. Buyer. and at Buycr·s expense. 
Selkr also shall co11,·ey the Propcrty by a quit-claim (11011-\\arranty) tked using the legal description takt:n 
from a current and accuratL' survey of the Property obtained by Buyer at BuyL'r's expense frnm a rcgistL'rcd 
land surn~yor. 
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6.3. Deed Restriction. The Property will be conveyed by Seller and accepted 
by Buyer subject to the following use restriction, which will be set forth in the deed or deeds from Seller: 

7. 

"Affiliate-cl Entity" means any entity that controls, is controlled by, or is 
under common control with Grantor, including successors by merger, ac
quisition, or otherwise. <;Financial Services Business" means a state or 
national bank; a savings bank; a credil union~ a savings and loan institu
tion; a finance company; an industrial bank; a mortgage company; a secu
rities broker or dealer; a trust company; an investment advisor; a wealth 
manager; and any other business in the financial services industry that ac
cepts deposits; originates loans; cashes checks; provides automated teller 
machine services; offers trust services; sells stocks, bonds, or mutual 
funds; provides investment advice; or offers wealth management services. 
No entity or person other than Gran tor or an Atliliated Entity may conduct 
a Financial Services Business from the Property (the "Financial Use Re
striction"). In addition, Grantee shall not permit, alloll', or install at the 
Property any type of signagc, whether pylon, monument, plaque, or other
\\'isc, and \\'hcthcr interior or exterior, that includes the name or logo of 
any Financial Se1Yices Business other than Grantor (the "Signagc Re
striction"). The Financial Use Restriction and the Signage Restriction are 
binding upon Grantee and Grantee's successors and assigns; arc deemed 
to be covenants that touch and concern the land and run with the land; are 
for the benefit of Gran tor and its successors and assigns and its properties 
located within the same county and state in \\'hich the property is located 
(as \\'CII as the counties adjacent thereto): and expire 2 years after the re
cording date of this Deed. Grantee acknmdedges that a breach of the Fi
nancial Use Restriction or the Signage Restriction \\ ill cause irreparable 
damage to Grantor, the exact amount of,,·hich \\'ill be difficult or impos
sible to ascertain. and that remedies at law for such breach will be inade
quate. Therefore, if Grantee breaches the Financial L;sc Restriction or the 
Signagc Restriction, then in addition to any other remedy that might be 
arnilable at law or in equity, (i) Grantor is be entitled to specific perfor
mance and injuncti\'e relief without the necessity of proYing that actual 
damages arc not an adequate remedy and ( ii) Grantee shall not raise the 
defense that there is an adequate remedy at law. 

Inspection Period. 

7. 1. Inspection of Scllt•r's Title. Buyer may during the Title Period examine 
Selh:r·s title to the Propl'rl) and nolif) Seller of any ddCcts in or c111.:umbra1H.:es upon Sdtcr·s title to the 
Property (the "Objections"). Seller may. but is not obligated to. remove, correct. or satisfy any Objections. 
IC Buyer !'ails to notil'y Seller of any Objections prior to 5:00 p.111. on the last day of the Title Period (the 
·•Titlc Notice Dcacllinc·l then Buyer is deemed to lun-c ,,·ai,·cd any Objcdions and to hm·c accepted 
Selkr·s titk to the Property. If Buyer notillcs Seller of any Objections prior to the Title Notice Dcadlinc 
( .. Buyer"s Objections Notice"'). Seller shall notil)' Buyer \\'ithin IO business days alter receipt of Buyer's 
Objections \Jot ice ( .. Seller's Response Period .. ) ,,hcthcr Seller\\ ill S\,;ek to n:mm c. correct. or satisf~· the 
Ob_jcctions ('·Seller's Objections Response··). II' Seller foils to notil~ Buyer ol' Seller's Objections Re
sponse within Seller\ Response Peri(.)(\. then Seller is deemed to ha,·e elected not to seek to remove. correct. 
or satisl\ any Objections. If Seller"s Objections Response indicates that Seller ,,-ill not seek to remo\·c. 
correct. or satisl'> all Objections set frxth in Buyer·s Objections Notice. or if Seller fails to notify Buyer or 
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Seller's Objections Response within Seller's Response Period, then Buyer may either (i) waive the Objec
tions set forth in Buyer's Objections Notice and proceed with Closing or (ii) terminate this Agreement by 
gi\·ing written notice thereof to Seller not later than 5 business days after the later of (A) Buyer's receipt of 
Seller's Objections Response if Seller sent a Seller's Objections Response or (B) Seller's Response Period 
ii' Seller failed lo notil'y Buyer of Seller's Objections Response within Seller's Response Period. II' Buyer 
fails to so terminate this Agreement, Buyer is deemed to have waived all Objections and to have accepted 
Seller's title to the Property. If there remain at Closing any Objections that Buyer included in Buyer's Ob
jections Notice for which Seller affirmatively agreed to seek to remove, correct, or satisfy in Seller's Ob
jections Response, then Buyer may elect to: (1) consummate the transaction contemplated hereby without 
regard to such Objections (in which event, the Purchase Price will not be adjusted because of such Objec
tions) or (2) terminate this Agreement at Closing. Notwithstanding the foregoing, in the event that any 
material title exception, first occurring after the date of Buyer's Objections Notice ("New ObjcctionsH), is 
added to Buyer's title commitment, Buyer may object to such New Objections within five (5) business days 
after receipt of the New Objections (the "Extended Title Notice Deadline"). If Buyer fails to notify Seller 
of any New Objections prior to the Extended Title Notice Deadline, Buyer is deemed to ha\'c waived any 
New Objections and to have accepted Seller's title to the Property. If Buyer notifies Seller of any New 
Objections prior to the Extended Title Notice Deadline ("Buver's New Objections Notice"), Seller shall 
notify Buyer within five (5) business days al\er receipt of Buyer's New Objections Notice (''Seller's Ex
tended Response Period") \Yhether Seller will seek to remove, correct, or satisfy the New Objections 
("Seller's New Objections Response"). I I' Seller !'ails to notify Buyer of Seller's New Objections Response 
within Seller's Extended Response Period, then Seller is deemed to have elected not to seek to remove, 
correct, or satisfy any New Objections. If Seller's New Objections Response indicates that Seller will not 
seek to remove, correct. or satisfy all Ne\\· Objections set forth in Buyer's New Objections Notice, or if 
Seller fails to notify Buyer of Seller's Ne\\· Objections \\ithin Seller's Extended Response Period, then 
Buyer may either (i) wai\'e the Nc,Y Objections set forth in Buyer's New Objections Notice and proceed 
with Closing or (ii) terminate this Agreement by giving \Hitten notice thereof to Seller not later than 
fi,·c (5) business days after (A) Buyer's receipt ofSeller·s New Objections Response if Seller sent a Seller's 
New Objections Response or (B) Seller's Extended Response Period if Seller foiled to notify Buyer ol' 
Seller's New Objections Response\\ ithin Seller's Extended Response Period (in which case of termination 
the Earnest Money "·ill be refunded promptly to Buyer). The Closing Date will be extended as necessary if 
the original Closing Date expires prior to resolution of Ne,\' Objections pursuant to the foregoing process. 
If Buyer fails to so terminate this Agreement as proYided above, Buyer is deemed to ha\'C \Yaivcd all Ob
jections and New Objections and to haYe accepted Seller·s title to the Property. 

7.2. Inspection of the Propertv. Buyer may during the Inspection Period de-
termine \\hcther the Propcrt) is suitable for Buyer·s intended dc\·clopment or use thereof'. Subject to the 
limitations s1:t forth in this Section and the requirements set forth in Set:tion 7.3 bdow. Buyer. its agents, 
employees, and contractors, may access the Property for the purpose of making inspections, surveys, soil 
and drainage tests. and generally collecting information deemed necessary by Buyer to make its dctenni
nation as to the suitability of the Property for Buyer"s intended development or use. all at Buycr·s sole cost 
and expense. \Vithin S business days after the Fffccti\c Date. Seller shall deliYcr copies of the following 
documents to Buyer (but on!) if such documents exist. arc currently in Seller's possession and readily 
accL:ssible. and relate to the Property): titk insurance policy. su1Yey, environmental reports. and building 
condition reports. l!'Buycr desires to enter upon the Property (or ha\·c a r1:prcsentativc ofor t:onsultant l'or 
Buyer enter upon the Property). Buyer shall gi\·e Seller 5 business days· prior notice of the time of such 
propos...:d entry and S...:llcr (or its r...:prcscntativc) is entitled to be present during such entry. Buyer shall 
furnish Sci lcr a copy of any .. Phase , .. or other report concerning the Property obtained by Buyer during its 
due diligence efforts. In addition. Buyer shall not conduct any invasi\·c testing of the Propcrty (e.g .. a Phase 
II cnYironmcntal assessment. asbestos testing. gcotcchnical borings. etc.) without the prior \Hittcn consent 
of Sellcr (\\·hich consent may be \Yithhcld in Seller\ sole discretion" ithout considering the int.:rcsts or 
Buyer). In connection\\ ith any such request for consent. Buyer shall furnish to Seller a detailed description 
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of the contemplated testing or sampling work, including a site map indicating the location of the proposed 
testing or sampling. The Parties slrnll, prior to any invasive environmental/hazardous substance testing, 
enter into a separate access agreement governing such invasive testing. Buyer shall conduct such testing/ 
sampling in such a way as to minimize interference with the business operations of Seller and other occu
pants, ii' any, at the Property. Buyer shall furnish to Seller copies of all invasive testing/sampling reports 
and shall keep such reports confidential unless disclosure is required by applicable law. Notwithstanding 
anything set forth in this Section to the contrary, if Seller is still open for business at the Property Buyer 
may not access the vault, safe deposit area, behind the teller counter, or any other seemed area of the Prop
erty \vithout the prior written consent of Seller and in the company of a Seller n.::prescntath·e (which consent 
may be \\'ithheld in Seller's sole discretion without considering the interests of Buyer or any third-party). 
If Buyer delivers written notice to Seller on or before 5:00 p.n1. on the last day of the Inspection Period (the 
''Inspection Period Deadline") that the Property is not suitable for Buyer's intended development or use 
thereof this Agreement is deemed terminated. If Buyer docs not deliver such \\Titten notice prior to the 
Inspection Period Deadline, or if Buyer notifies Seller prior to the Inspection Period Deadline that the Prop
erty is suitable for Buyer's intended development or use, then this Agreement continues to be cffccti\'c and 
binding upon the parties and the conditions set forth in this Section 7.2 arc be deemed to have been satisfied. 

7.3. Insurance Requirements. Prior to entering the Property, Buyer shall deliver to 
Seller a certificate of self-insurance from Buyer (and a certificate of insurance from any contractor of 
Buyer entering the Property) naming Seller as an additional insured and evidencing not less than the fol
lo\\'ing insurance coverage: (i) Commercial General Liability insurance with limits of liability not less than 
$3,000,000 per occurrence; (ii) Commercial J\uto Liability insurance\\ ith combined single limits of lia
bility not less than$ I ,000,000: and (iii) Workers Compensation insurance in accordance \\ith applicable 
statutory requirements. 

8. Risk of Condemnation or Casualtv Pmding Closing. J\11 risk of loss to the Property 
remains upon Seller until the conclusion of the Closing. If, prior to Closing, either (a) condemnation or 
eminent domain proceedings are commenced by any public authority against the Property, or any part 
lhereof: or (b) the Property. or any part thereof, is damaged materially by fire or other casualty, lhen, in 
such c\·ent, Seller shall give Buyer prompt written notice thereof. After Buyer's receipt of such notice, 
Buyer may: (i) accept the Property and proceed to Closing subject to the proceedings or casualty (as appli
cable), whereupon an) awards or insurance proceeds (as applicable) will be paid to Buyer. and Seller hereby 
assigns to Buyer all of Seller's right title. and interest in and to any such a\vards or insurance proceeds (as 
applicable) or (ii) terminate this Agreement. \\"hereupon the Parties hm·c no rights. duties. or obligations 
hereundcL except those specifically stated herein to survive termination or this Agreement. Ir Buyer docs 
not make the foregoing dcction prior to the earlicr of (A) 5 business days after receipt of Sdlcr's notice or 
(B) the Closing Date. then Bnyer is deemed to ha,c elected option (i) set forth nbo,c. 

9. Condition of Propcrh·. Buyer has the right and has ample opportnnit, to full, 
inspe-.:t the Property and if Buyer proceeds \vith the Closing Buyer purchases the Property\\ holly in .. AS 
1s·· ... \VHF.RF. 1s·· condition. with all faults. and \Yithout \Yarranty or representation by Seller \,·hatsoever_ 
express. implied. or statutory. pertaining to the Property including the condition thereof or the suitability or 
fitness thereof for any particular use or purpose. the merchantability thereof or of any irnpnAcmcnt thereon, 
the \·aluc or dimensions thercoL or any other matter with respect to the Property or the improvements 
thereon. Not\\ ithstanding an) thing set forth herein to the contrary. to the extent Selkr has nol already done 
so. Seller \Yill. prior to the Closing Date. remo\·c from the Property all signs. signage strnctures. and signage 
panels: telephone equipment: security systems and equipment (including alarms and cameras): and all 
equipment and furnishings. l11 addition. and notwithstanding anything set rorth in this Agreement to the 
contrary. in no c\·cnt \Yill any !\T~I (including any currency. checks. stnmps. transaction records. or other 
contents located therein) llr any proprietary or confidential items (e.g .. signage. files. ledgers. customer 
data. computers, hard drhcs. arl\\ork. etc.) (collecti\·cly . .. Banking Ecrnipmcnf') be transfCrn:d to Buyer 
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at Closing and all such Banking Equipment remains the property of Seller. If any Banking Equipment re
mains on the Property after Closing, Buyer shall notify Seller thereof and Seller will have a period of not 
less than 30 days alter receipt of such notice to remove such Banking Equipment from the Property. In the 
C\'ent, Seller fails to remove any of the Banking Equipment or other signage) or furnishings described this 
section, Buyer shall have the ability to contract for the remo\'al of such items and Seller shall reimburse 
Buyer for such costs. Notwithstanding the foregoing or anything contained in this Agreement to the con
trary, in no event \\ill Seller be obligated to remove any oft he following from the Property at Closing: (I) 
any vaults located at the Property (including the vault doors); (2) the two night drops located at the Property; 
and (3) any safe deposit boxes located at the Property (collectively, the "Leave Behind Items") and Buyer 
hereby agrees that the Leave Behind Items will be deemed to have been permanently abandoned by Seller 
and con\'cycd to Buyer. In addition, in the e\'ent that Buyer delivers notice to Seller (such notice being 
hereinafter referred to as the "Parking Egnipment Notice") by no later than 45 days follo\\'ing the EITcc
tive Date that Buyer has elected to engage the contractor currently operating the parking garage located on 
the Property (the "Parking Garage Operator") to continue operating the parking garage following the 
Closing, then Buyer may request that Seller notify the Parking Garage Operator that the equipment currently 
located in the parking garage and utilized by the Parking Garage Operator in connection with operation of 
the parking garage (collectively the "Parking Garage F.guipmcnf') should remain in place following the 
Closing pursuant to a separate agreement entered into between Buyer and the Parking Garage Operator. 
Notwithstanding the foregoing, Seller's obligation to arrange for the Parking Garage Equipment to remain 
at the Property following the Closing is conditioned upon the Parking Garage Operator releasing Seller 
from any obligations and liabilities under Seller's current agreement with the Parking Garage Operator with 
respect to the Parking Garage Equipment. In the event that the Parking Garage Equipment remains at the 
Property follm\'ing the Closing in accordance with the pro\'isions of this Section 9, Buyer hereby releases 
Seller from: ( 1) any and all obligations and/or liabilities with respect to the Parking Ciarnge Equipment; and 
(2) Scllcr·s obligation pursuant to the terms of this Section 9 to renH)\'e all equipment from the Property 
prior to Closing \,·ith respect to the Parking Garage Equipment. If Buyer docs not deliver the Parking 1 ~quip
ment Notice by the notice deadline set f'orth in this Section: then Seller shall cause the Parking Garage 
Equipment to be removed at or prior lo Closing. The provisions or this Section 9 shall survive Closing. 

Closing. 

IO.I. Closing Date. The Closing (the '·CJosing··1 of the acquisition \\'ill occur, ifat all. 
at the offices of Escrmv Agent or at another place mutually agreed upon by the Parties hereto. The date of 
Closing is the Closing Date set forth in the Key Provisions Summary. 

10.2. Posscssinn. lJnle~s otherwisL' agreed. Seller shnll deli,·cr possession of the 
Property at Closing. 

10.3. Closing Documents. Seller shall execute and deliver at Closing a Special \Varranty 
Deed. a customary O\\ ncr·s affida\'it ,, ith respect to the Propert:. any releases n:quired of the Seller to 
com·cy the property fn:e and clear of monetary liens that arc ol' an asccrtainabk amount created by Seller 
or that result Crom any act or omission of Seller and an affida,·it c\'idcncing Seller's non-foreign status for 
ICderal tax purposes. At or prior to Closing. each Party shall deliver to the other Party documents reasonabl: 
requin:d by the other Party to establish the authority or such Party to enter into and close the transactions 
contemplated hereby and to complete and evidence the ncqui:-.ition ol' the Property contL'mplntcd hereby. 
including. \Yitlwut limitation. a closing statement and such other documents as arc reasonably necessary or 
appropriatc to satisry applicable kdL'ral requirements !'or thL' rL'porting or real estate transactions. 

8 



Docusign Envelope ID: 235FEO67-O674-4O05-AD8A-4ED75E397EDC 

11. Breach, Termination, and Expiration. 

I I. I. Breach bv Buvcr. Notwithstanding anything to the contrary contained herein, if 
Auyer fails or refuses to close when required to do so, or is otherwise in breach of this Agreement, and fails 
to cure either of such breaches \\'ithin 10 business days of receipt of\nittcn notice ofa breach from Seller, 
then Seller may terminate this Agreement and except for obligations that survive the expiration or earlier 
termination of this Agreement, neither party shall han:: any further obligations under this Agreement and 
neither Party has any other remedy) for Buyer's failure or refusal to close, or for Buyer's other breach of 
this Agreement, as the case may be. 

11.2. Breach by Seller. Notwithstanding anything to the contrary contained 
herein, if Seller fails or refuses to close when required to do so, or is otherwise in breach of this Agreement, 
and fails to cure either of such breaches within IO business days of receipt of written notice of a breach 
from BU)'er, then Seller shall reimburse Buyer for Buyer's reasonable documented out-of-pocket expenses 
for any property condition reports, environmental reports, engineering reports, survey, and/or title expenses 
(including reasonable altorney's fees and costs) incurred by Buyer in connection with this Agreemenl in an 
amount not to exceed $250,000.00 ("Seller's Default l'avment") as foll liquidated damages for Seller's 
failure or refusal to close in accordance with the terms of this Agreement or for Seller's other breach, as the 
case may be. The Parties acknowledge the difficulty of ascertaining Buyer's damages in such a circum
stance and agree that the amount of Seller's Default Payment represents a reasonable nnd mutual attempt 
by the Parties to anticipate the consequence to Buyer of Seller's brcnch. Upon the implementation of this 
Section 11.2, and except for obligations that survive the expiration or earlier termination of this Agreement, 
this Agreement is deemed terminated and neither Party has any other rellledy (e.g., specific perfortllance or 
damages other than liquidated damages as proYided in this Section 11.2) for Seller's failure or refusal to 
close. or for Seller's other breach, as the case may be. 

12. Cancellation of Record of Buver's Rights. Notwithstanding the foregoing, this Agree-
ment \Yill terminate ii' closing has not occurred within I year after execution by Buyer. If this Agreement 
expires or is terminated prior to Closing. Buyer's rights and interests in and to the Property arc deemed 
void. 

13. Confidcntialih". All documents. records. and materials provided to or made available to 
Buyer hereunder (collectiYely, the "Due Diligence Documents··) arc confidential and Buyer shall not dis
tribute or disclose them to any person or entity other than to (i) Buyer's directors, officers. employees. 
attorneys, members of the board of Buyer . and partners, nnd (ii) those brokers. consultants, lenders, or 
other third parties working with Buyer in connection with this J\gret.::ment that need to know such infor
mation for the purpose of consummating Closing. If the transaction c\'idenced hereby fails to close. Buyer 
shall return to Seller all copies of the Due Diligence Documents that Seller or its agents delivered to Buyer. 
TIIE I LRNISIIING OF ANY MAIERIALS. DOCUMENTS. REPORTS. OR AGRIE~IENTS DE
SCRlllUl AllOVL IS NOT IO Ill: IN 11:Rl'RLIUJ IN ANY MANNLR AS A REl'RESEN 11\IION OR 
WARRANTY OF ANY TYPE OR KIND BY SELLER OR ANY SI IAREI IOLDER. PARTNER. AGENT. 
OITICER. DIRECTOR. OR UvlPLOYEE 01 SELLER OR ANY OTHER PARTY RELAIED IN At\Y 
WAY TO ANY OF THE FOREGOING. The conlidcntiality obligations of Buyer sun i1·c the expiration or 
earlier termination or this Agreement as \\·ell as Closing. Notwithstanding the abo\'c, this shall not apply 
to any of Buyer's non-discretionary obligations as a public bod: including but not limited to any nnn
discrdionary responses to public rccl1rds rc-quc-sts. 

1-t Assignment. Buyer shall not assign Buyer's rights under this Agrc-cmcnt \Yithout Seller's 
prior \Hitt en consent. \\ hkh may lx: \\ ithheld by Seller in its sole and absolute discretion ( it being under
stood that Seller is entering into this transaction in part because of Buyer's or Buyer's principals' specitic 
e.\.pcril:nce and cn.:dit,\(Xthiness). Buyer ma;. hm\e\er. upon prior \\l"itten notice to Seller. \\hid1 noticl' 
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must be received by Seller at least 5 business days prior to Closing, assign this Agreement to an entity that 
controls, is controlled by, or is under common control with Buyer if the assignee expressly assumes all of 
Buyer's obligations hereunder. Such notice must contain the assignee's full legal name, social security 
number or TIN (as applicable), full street address (not a PO Box), and any other information reasonably 
requested by Seller. Buyer will not be released from its obligations herein in the event of any such assign
ment. 

IS. Notices. 

IS.I. Written Notice; Delivcn Methods. Each Party giving or making any notice, re
quest, demand) consent, approval, or other communication (each, a "Notice" (but sometimes ·'notice")) 
pursuant to this Agreement shall: (i) give the Notice in writing; (ii) cause the Notice to be signed by an 
authorized representative of the sending party (the sending party's attorney is authorized to sign and send a 
Notice on behalf of the sending party); and (iii) use one of the following methods of delivery, each of\\'hich 
for purposes of this Agreement is a writing: (a) personal dcliYery; (b) Certified ]\fail, return receipt re
quested, \\'ith postage paid; (c) nationally recognized OYernight courier, \Vith all Ices paid; or (d) email (but 
only if a party's email address is included in its notice address belo\\' or is otherwise provided to the other 
party by a Notice). If a Notice is sent by email, the Party sending the Notice also must send, unless such 
requirement is \\'aived in a return email from the receiYing party, a confirmation copy of the Notice by one 
of the other methods set forth above \\'ithin 3 business days after the send date of the email (or else such 
email notice is \'oid). 

15.2. Addresses. Fach Party giYing a Notice shall address the i\1otice to the ap-
propriate person nt the recei\·ing party (the '·Addressee'") at the address(es) listed in the Notice Addresses 
section of' the Ke) Provisions Sununary or lo another Addressee or at another address as designated by a 
party in a Notice. 

15.3. Effectiveness of a Notice. Except as provided elsewhere in this Agreement, a No
tice is effective only if(i) the Party gi\·ing the Notice has complied \Yith the two subsections set fo11h above 
and (ii) the Notice is deemed to have been received by the Addressee. A Notice is deemed to have been 
received by the Addressee as follows: (a) ifa Notice is deli\'ered in person, sent by Certified J\.t'laiL or sent 
by nationally recognized overnight courier: on the earlier of the date of deliYcry or the date the Notice is 
a\·ailable for pickup, all as evidenced by the records of the delivering person or entity; (b) ira Notice is sent 
by l'mail: 011 the date the l'mail Notice is sent to the Addressee's email address; and (c) if the Addressee 
rejects or othen\ ise refuses to accept the Notice (_e.g .. il'the Addressee does not pick up the Notice timely), 
or if the Notice cannot be dcliYercd because ofa change in address for \\hich no Notice \\as given: upon 
the rejection, refusal, or inability to deliver the Notice. which \\ill be deemed to be the date of rejection. 
refusal. inabilit) to deliver_ or .n·ailability for pickup. all as e\·idenced by the record:-- of the delivering 
person or entity. 

15.-t Dclh·cn· Tim(• of Notice. Notwithstanding the foregoing. if any Notice is recci\·cd 
alter 5:00 p.m. on a Business Day where the Addressee is located. or on a day that is not a Business Da) 
\\IH.::re th<: J\ddn.:ssce is lrn . .:atl'd. th<.:n the Notkl' is dL"L"med recci\'L'd at 9:00 a.111. 011 thL' next Businl's':i Day 
\\"here the Addressee is located. 

16. Broker(s). Each Party represents to the other that it has had no dealings \\·ith any rt.:al estate 
broker. agent. or findc-r in connection \Yith the negotiation of this Agn.:emcnt other than the Broker(s) and 
that it knov\s ofno re-al c-state broker or agent entitled to any commission or findc-r\ Ice in conned ion \\·ith 
this Agree-men! other than the Broker(s). Seller shall pay Seller·s Broker a commission fee pursuant to a 
separate \\'ritten agreement bC'l\\ een Selkr and Seller's Broker. No broker or fitH.kr has been used by [3t1) er 
and Buyer O\\C-S no brokerage- or llnders fees related to this Agreement. Each Party shall indemnil~- and 
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hold harmless the other Party from and against all claims, demands, losses, liabilities, lawsuits, judgments, 
costs, and expenses (including attorneys' fees and costs) with respect to any leasing commission, finder's 
fee, or equivalent compensation alleged to be owing on account of the indemnifying party's dealings with 
any real estate broker, agent, or finder. The pnwisions of this Section 16 survive Closing or the earlier 
termination of this Agreement. 

17. Additional Terms. 

17.1. Successors or Assigns. The terms, conditions, cm·enants, and agreements 
of this Agreement extend to and are binding upon Seller, Buyer, and their respective heirs, administrators, 
executors, legal representatives, and permitted successors and assigns, if any. 

17.2. Scvcrability. IC any prm ision of this Agreement is held to be unenforceable, then 
that pro\'ision is to be construed either by modif)'ing it to the minimum extent necessary to make it en
forceable (if permitted by law) or disregarding it (if not). If an unenforceable provision is modified or 
disregarded in accordance with this Section 17 .2. the rest of this Agreement is to remain in effect as written, 
and the unenforceable provision is to remain as written in any circumstances other than those in which the 
provision is held to be unenforceable. 

17.3. \Vaivcr. The Parties may waive any provision of this Agreement only by a writing 
executed by the pnrty or parties against whom the ,vaiver is sought to be enforced. No failure or dday in 
exercising any right or remedy or in requiring the satisfaction of any condition under this Agreement, and 
no act, omission, or course of dealing between the parties, operates as a wai\'cr or estoppel of any right, 
remedy, or condition. J\ wai,·er once given is not to be construed as a waiver on an) future occasion or 
against any other person or entity. 

17.4. Amendment. The Parties may amend this Agreement only by a written 
agreement of the Parties that identilies itself'as an c:11nend111cnt to this Agreement. 

17.5. Headings & Interpretation. The descriptive headings/captions ofthl' sec-
tions and subsections of this Agreement arc for convenience only, do not constitute a part of this Agreement, 
and do not affect this Agreement's construction or interpretation. \,\/henevcr used in this Agreement: (i) 
except as specifically set forth otherwise in this /\grccment, the words "·herein". '"hereof·, and similar words 
refer to this Agreement in its entirety and not solely to any specific sentence, paragraph. or section: (ii) the 
\\'Ords '•include." .. includes:· and .. including" mean considered as part of a larger group, incorporate ··with
out limitation". and arc not limited to the items recited: (iii) the ,vord .. shalr· means ··is obligated to .. : (iv) 
the ,,ord ··rnay" means ;.is permitted to. but is not obligated to": and (v) unless otherwise noted reference 
to a specific Section or Exhibit is a reference to a Section or Exhibit in this Agreement. 

17.6. Choice of Law. The la11s or the state. common11ealth. or jurisdiction 
,,·here the Property is locakd (without gi\'ing effect to its conflict of laws principles) govern all matters 
arising out of or relating to thi:-- Agreement and the transactions it contemplates. including its interpretation. 
construction. performance. and cnfon:cment. ,"\ny action to hi.! brought under this Agrel.!mcnt must be filed 
and maintained in a court in Pima County. Arizona. 

17.7. Authoritv to Execute. La('h Party represl.!nts to the othl.!r Party that this 
/\greemcnt: (i) resulted from an ann·s-length negotiation: (ii) has been duly authorized. executed. and de
li,·c1"1.:d by and 011 bl'i1alr or such Party: and (iii) constitutes the ,·,did. binding. and cnl"on.:eable agreement 
of such Pan: in accordance \Yith the terms of this Agreement. In addition. Seller represents to Buyer that 
Sellcr has the full right. po,\·er. and authority to enter into this J\grccmcnt ,vithout the necessity of"obtaining. 
nny third part: appnJ,·al (other than those already obtained h: Seller) and that the terms of this Agreement 
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do not violate any agreement, loan, condition, co\'cnant, restriction, exclusi\'e, or any other agreement or 
pro\'isions \Yhich existed prior to the date of this Agreement. 

17.8. No Constrnction Against Drafting Party. Seller and Auyer acknmvlcdgc 
that each of them and their respective counsel have had an opportunity to n~\'ie,\' this Agreement and that 
this Agreement will not be construed for or against either party merely because such Party prepared or 
drafled this Agreement or any particular provision thereof. 

17.9. Counterparts & Digital Signatures. The Parties may execute this Agree-
ment in multiple counterparts, each of which constitutes an original, and all of which, collectively, constitute 
only one agreement. The signatures of all parties need not appear on the same counterpart. This Agreement 
is valid, binding, and cnforccnblc against a party only when executed by an authorized indi\'idua\ on behalf 
of a pnrty by means of (i) an electronic signature that complies with the federal Electronic Signatures in 
Global and National Commerce Act, state enactments of the Uniform Electronic Transactions Act, or any 
other relevant and applicable electronic signatures law; (ii) an original manual signature; or (iii) a faxed, 
scanned, or photocopied manual signature. Each electronic signature or faxed, scanned, or photocopied 
manual signnture has for all purposes the same ,·alidity, legal effect, and admissibility in evidence as an 
original manual signature. This Agreement is effective upon delivery of one executed counterpart from each 
party to the other party(ies) In pt\n·ing this Agreement, a party must produce or account only for the exe
cuted counterpart of the party to be charged. 

17.10. Damages. Notwithstanding anything set forth in this Agreement to the 
contrary, neither Party is liable to the other for any special, indirect, puniti\'c, or consequential damages. 

17. 11. Time of the Essence. Time is of the essence in this Agreement. 

17.12. Business Davs. ·•Business Dav" (or ·'business dav") means, as to any 
parly, any day lhat is not a Saturday, Sunday, or other day on which national banks arc authorized or required 
to close in the state, commonwealth, or jurisdiction \\here the Property is located ("Bank llolidav"). To 
compute a time period under this Agreement when the period is stated in days or a longer unit of time: (i) 
exclude the day of the event that triggers the period: (ii) count every day. including intermediate Saturdays, 
Sundays. and Bank llolidays: and (iii) include the last day of the period, but if the last day is a Saturda). 
Sunday. or Bank lloliday. the period continues to run until the end of the next da) that is not a Saturday. 
Sunday. or Bank I loliclay. 

17.13. Attornevs' Fees. In the event of any litigation related to this Agreement, 
whether to enforce its terms. recover for default. or other\\ isc. if either Party rccein.:s a judgment. settle
ment, or a\\arcl in its fo\·or (the '·Rccch·ing Partv"') against the other party (the --paying Partv") in such 
litigation. the Paying Party will pay upon demand all of the Recci\·ing Party's costs. charges. and expenses 
(including reasonable attorneys· fees. court costs, and expert \\ itness fees) arising out of such litigation 
(including the costs of any appeal related thereto): provided. howc\'er. that if prior to commencement ofa 
trial in the litigation the Paying Party offers to pay an amount equal to or in excess of such judgment. 
settlement. or a\\ard. the Recci\'ing Party is not entitled to any such costs. charges. or expenses. 

17. I~. Third-Part\· Beneficiaries. !'his Agreement docs not and is not intended 
lo conkr any rights or rcnu:dics upon any person or legal entity other than the sigrn.ttl)rics. 

17.15. Effecti\'c Date. Ir Buyer or Sclk:r signs this /\gn.:c1w.:nt but fails lo date its 
signature then th...:- date that the second party to sign rccei,cs the other party's undated signature will be 
deemed to be the elate of the undated signature and the second party to sign may inscribe such date as the 
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date associated with the undated signature; pr<)Yided, however, that if only one of Buyer or Seller dates its 
signature below, then such date is deemed to be the Effective Date of this Agreement. 

17.16. Sanctions, and Anti-Corruption. 

17.16.1. "Sanctions Info·• means (i) foll legal name, (ii) TIN/SSN for an entity 
or indiYidual, as applicable, that is a party to the Agreement, and (iii) full current business street address. 
"Entity Signatorv" (collectiYcly, "Entity Signatories") means an entity that executes this Agreement di
rectly or indirectly for an entity party. Buyer shall, prior to execution of this Agreement, deliver to Seller a 
notice setting forth Sanctions Info for all entities and individuals that are a party to the Agreement and for 
all Entity Signatories (e.g., if the entity executing this Agreement is John Smith LLC (the entity party) by 
Peter Jones LLC, its sole manager (the Entity Signatory), by Jack ~Ii lier, its sole manager, then the notice 
must include Sanctions Info for John Smith LLC and for Peter Jones LLC, but not for Jack Miller). There
after, each party shall, within 5 business days after receipt of\\ ritten notice thereof from the other party, 
deli,·er to the requesting party a notice setting forth the Sanctions Info (sec example above) for all entities 
and indi,·iduals that arc a party to the Agreement and for all Fntity Signatories. 

17.17. Tax-Free Exchange. Either party may desire to ha,·e this transaction con-
stitute a tax-free exchange or properties utilizing the pro\'isions or Section I 031 or the Internal Revenue 
Code of 1986, as amended. lf'so, each party shall cooperate \\'ith the other party to effectuate and facilitate 
such an exchange, pro\'ided that: (a) the exchange docs not delay Closing: (b) the non-exchanging party 
docs not incur any additional liability or expense (other than nominal legal l'ces for reviewing any exchange 
documentation) as a result of its cooperation) and (c) the non-exchanging party is not required to enter into 
any contract to pmchase any other property or to take title to any property other than the Property. Fither 
party may, upon at kast 5 business days' prior wrillen notice thereof to the other party, and \Yithout the 
consent of the other party, assign its rights under this Agreement prior to Closing to a ··Qualified Interme
diary:"" as that term is defined in applicable Treasury Regulations. If Buyer assigns its rights under this 
Agreement to a Qualified Intermediary, Buyer shall promptly provide to Seller the assignee's Cull legal 
name, tax ID number_ full street address (not a PO Box), and any other information reasonably requested 
by Seller. 

18. Offer and Acceptance i...""4 Binding Efl(•ct. !'his Agreement. as executed by the Seller, con-
stitutes an acceptance of the procedural offer made by Buyer. --First Partv Signature Date" means the date 
thL: Seller signs this Agn:L:ment as slH.J\VII on the sig11atun: page(~) altachcd lll'n:to. The Buyer and its Board 
of Directors shall consider signing this Agreement at the first m·ailablc Board of Director·s meeting after 
receipt or the Agreement containing Selkr·s acceptance. If approYed by the Buyer's Board of Directors. a 
fully signed Agreement shall be delivered by Buyer to Seller \Yithin 5 days of the Buyer affixing its signa
turc(s). Notwithstanding the notice 11rm·isions of this Agreement. acceptance ol'the offCr \Yill be effectiYc 
only upon the actual receipt b) the Seller of the abo\'c executed original or counterpart. The aboYc offer, if 
not accepted by Buyer's Board of Directors on or before 5:00pm J\rizona time on the Acceptance Date as 
proYidcd abon~. is Yoid as of said date and timl". 

19. Merger/Prior Agreements. THIS AGRF.F.l\ffNT CONSTITUTES THE FINAL 
AG REF.MF.NT BETWEEN THF, PARTIES. IT IS THE COMPLF.TE AND EXCLUSIVE EXPRF.S
SION OF THE PARTIES' AGRF.F.MENT ON THE MATTERS CONTAINED IN TIIIS AGREF.
MENT. ALL PRIOR AND CONTF.MPORANEOUS NF.GOTIATIONS AND AGREF.MENTS BE
TWEEN Tiff l'ARTIF.S ON THE M.-\TTF.RS CONTAINF.D IN THIS A(;REEMF.NT ARF. F.X
l'RF.SSLY l\lERGF.n INTO AND SUl'F.RSF.llf:D BY TIIIS AGRF.El\lENT. TIIF. PROVISIONS OF 
THIS AGREEI\IENT MAY NOT BE EXPLAINED, SUPPLEMENTED, OR QUALIFIED 
THROUGH F.YIDENCE OF TRAl)F, USAGE OR A PRIOR COl/RSF. OF DEALINGS. IN ENTER
ING INTO THIS AGRF.F.ME'ff, THF. PARTIES HAVF. NOT RELIED CPON AN\' STATF.i\ffNT, 

13 
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REPRESENTATION, OR AGREEMENT OF THE OTHER PARTY EXCEPT FOR THOSE EX
PRESSLY CONTAINED IN THIS AGREEMENT. THERE IS NO CONDITION PRECEDENT TO 
THE EFFECTIVENESS OF TIIIS AGREEMF:NT OTHER THAN THOSE EXPRESSLY STATF:D 
IN THIS AGREEMENT. 

20. Waiver of ,Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE LAW, 
EACH PARTY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVES ITS RIGHT 
TO A TRIAL BY JURY IN ANY ACTION OR OTHER LEGAL PROCEEDING ARISING OUT OF 
OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS IT CONTEMPLATES. 
THIS WAIVER APPLIES TO ANY ACTION OR OTHER LEGAL PROCEEDING, WHETHER 
SOUNDING IN CONTRACT, TORT, OR OTHERWISE. EACH PARTY ACKNOWLEDGES 
THAT IT HAS RECEIVED nm ADVICE OF COMPETENT COUNSEL. 

[Remainder of Page Left Blank lntentionally
Signalurcs on Following Pagc(s)J 
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The parties hereby execute this Agreement as of the dates set forth below. 

SEl,l,ER: 

WELLS FARGO BANK, N.A. 

Print Name: David Frederickson 

Title: Executive Director 

Print Name: Kylie Malcolm 

Title: _A_s_s_is_ta_n_t_V_ic_e_P_re_s_id_e_n_t ______ _ 

Date: 5/19/2025 

15 
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BUYER: 

PIMA COUNTY FREE LIBRARY DISTRICT, a political taxing authority of the State of Arizona 

8y: -------------- Date: ______ _ 
Chair, Board of Directors 

ATTEST: 

13\': Date: _ _____ _ 
Clerk of the Board of Directors 

APPROVED AS TO CONTENT: 

JeffTeplitsky, Director, Real Property Services 

Amber Mathewson, Director, Pim:i County rree Library Districl 

Carmine DeBonis, Dcpuly County administrator 

APPROVED AS TO FORM: 

Janis Gallego. Dcp111y County Altorney 

16 
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Escrow /\gent: 

FIRST AMERICAN TITLE INSURANCE COMPANY 

By:---------------~ 

Print Name: ____________ _ 

Title: _______________ _ 

Date: _______________ _ 

17 
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Commitment No. NCS-1206909-SC 

EXHIBIT A 

PARCEL NO. I: 

ALL THAT PART OF LOTS 5 AND 6, IN BLOCK 194 OF Tl IE CITY or TUCSON, PIMA COUNTY, 
ARIZONA, ACCORDING TO THE OFFICIAL FIELD NOTES, MAP AND SURVEY OF SAID CITY 
MADE AND EXECUTED BYS. W. FOREMAN AND APPROVED AND ADOPTED BY Tl IE MAYOR 
AND COMMON COUNCIi. OF SAID CITY (THEN VILLAGE) OF TUCSON, ON JUNE 26, 1872, A 
CERTIFIED COPY OF WHICH MAP IS OF RECORD IN THE OFFICE OF THE COUNTY RE
CORDER OF PIMA COUNTY, ARIZONA. IN BOOK 3 OF MAPS AND PLATS AT PAGE 70 
THEREOF. MORE PARTICULARLY DESCRIBFD AS FOi.LOWS: 

COMMENCING AT A POINT ON THE WEST LINE OF LOT 6 (BEING THE EAST LINE OF STONE 
A VENUE), WHICH SAID POINT IS 60.06 FEET SOUTHERLY OF Tl IE NORTHWEST CORNER OF 
SAID BLOCK 194: 

TIIENCE SOUTI IERLY ALONG Tl IE WEST LINE OF LOT 6. A DISTANCE OF 60 FEET: 

THENCE NORTH 82 DFGREES 59 MINUTES 23 SECONDS EAST. A DISTANCE OF 137.79 FEET. 
MORE OR LESS, TO A POINT ON THE EAST I.INE OF Tl IAT CERTAIN I.AND CONVEYED TO 
THE ARIZONA TRUST COMPANY BY THE PIONEER I IOTEL. INC.. A CORPORATION. BY DEED 
RECORDED IN BOOK 205 OF DEEDS, AT PAGE 381 TIIEREOF; 

TIIENCL NORTIIERI.Y ALONCJ THE EAST LINE OF Ill[ LAND SO CONVEYED. A DISTANCE 
OF 45 FEET, MORE OR l.FSS, TO A POINT WHICI I IS 60.06 FITT SOUTI IERLY OF Tiff NORTI I 
LINE OF LOT 5 (SAID POINT ALSO BEING TIIE SOUTIIEAST CORNER OF TIIE PROPFRTY 
I IERl::TOFORE CONVFYU) TO ROBERT 11. FORBES): 

Tl !ENCE WESTERLY TO TIii' PLACE OF BEGINNING. 

PARCEL NO. IA: 

AN EASl:MENT FOR TIii·: PURPOSE OF INGRl'SS AND FGRl·:ss AND FOR TIii: I.A YING AND 
~IAINTl:NANCT OF \\'ATER AND SEWER I.INl'S OVER Al.I. Tl IAT PART OF I.OT 5 I.YING EAST 
OF Tl 11: PROPERTY AS DESCRIBl:I) IN ll lAT CFRTAIN DEED FROM PIONl:ER I IOTEI.. INC. TO 
ARIZONA TRUST COMPANY RECORlkD IN BOOK 205 OF DEEDS AT PAGE 381. 

18 
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PARCEL NO. 2: 

ALL THAT PART OF LOTS 5, 6 AND 7 IN BLOCK 19-1 OF THE CITY OF TUCSON, PIMA COUNTY, 
ARIZONA, ACCORDING TO THE OFFICIAL SURVEY, FIELD NOTES, AND MAP AS MADE AND 
EXECUTED BYS. W. FOREMEN AND APPROVED AND ADOPTED BY Tl IE MAYOR AND COM
MON COUNCIL OF SAID CITY (Tl IEN VILLAGE) OF TUCSON, ON JUNE 26, 1872, A CERTIFIED 
COPY OF WHICI I MAI' IS OF RECORD IN THE Of-TICE OF THE COUNTY RECORDER OF PIMA 
COUNTY, ARIZONA, IN BOOK 3 OF MAPS AND !'LATS AT PAGE 70 THEREOF, DESCRIBED AS 
FOLLOWS: 

COMMENCING AT A POINT IN THE WEST LINE OF LOT 6 (BEING THE EAST LINE OF STONE 
A VENUE) WI !!CH SAID POINT IS 120.06 FEET SOUTHERLY OF Tl IE NORTHWEST CORNER OF 
SAID BLOCK 194; 

THENCE SOUTHERLY ALONG Tl IE WEST LINE OF LOTS 6 AND 7 A DISTANCE OF 73 FEET; 

Tl !ENCE NORTII 82 DEGREES 59 MINUTES 23 SECONDS EAST, A DISTANCE OF 140.6 FEET. 
MORE OR LESS, TO A POINT IN THE EAST LINE OF THAT CERTAIN I.AND CONVEYED TO 
ARIZONA TRUST COMPANY BY THE PIONEER IIOTEI., INCORPORATED, BY DEED REC
ORDED IN BOOK 205 OF DEEDS, AT PAGE 381 THEREOF. RECORDS OF PIMA COUNTY. ARI
ZONA: 

THENCE NORTIIERI.Y ALON(; THE EAST LINF OF TIIE LAND SO CONVEYED A DISTANCE 
OF 73 FEET. MORE OR LESS. TO Tl IF POINT OF INTERSECTION WIT! I A LINE DRAWN NORTI I 
82 DEGREES 59 MINUTES 23 SECONDS EAST FROM A POINT ON Tl IE WEST LINE OF BLOCK 
19-1 SAID LATTER POINT BUNG DISTANT 120.06 FEET sour, I FROM Tl IF NORTI !WEST COR
NER OF SAID BLOCK 194: 

Tl !ENCE SOUTl 182 DEGREES 59 MINUTES 23 SECONDS WESI TO Tl IE PLACE OF BEGINNING. 

PARCFL NO. 2A: 

AN EASEMENT FOR TIIE PURPOSE OF INGRESS AND EGRESS AND H)R TIIE PURPOSE OF 
LAYING AND MAINTAINING WATER AND SEWER LINES OVER Al.I. TIIAT PART OF I.OT 5. 
131.OCK I 9-1 OF TIiie CITY OF TUCSON I.YING EASTERLY FROM SAID TRACT OF I.AND CON
VEYED TO ARIZONA TRUST COMl'ANY BY PIONEER I IOTEI .. INC. 

PARCl·:L NO. 3: 

Al.I. Tl IJ\T PART OF LOTS 5 AND 7 IN lll.OCK 19-1 OF Tl IE CITY OF TUCSON. ACCORDING TO 
Tl IE Ol·TICIJ\L FIELD NOTES. MAP AND SURVl'Y OF SAIi) CITY MADE AND l'XECUTED llY 
S. W. FORLMJ\N AND Al'i'ROVED AND ADOPTl'D BY Tl IE MAYOR AND COi\lMON COUNCIi. 
OF SAIi) CITY iTI IEN VII.I.AGE) OF TUCSON. ON JUNE 26. 187:2, A CERTIFIU) COPY OF WI IICI I 
MAI' IS OF RLCORD IN TIIE OITICE 01 Tl IE COUNTY RECORDl,R OF !'IMA COUNTY. ARI
/ONA. IN BOOK .1 OF MAPS AND Pl.ATS. 1\T l'AGI: 70 TIIFRHlF. MORI: l'ARTICUI.ARI.Y Dl:
SCRll3ED AS 1·O1.1.O\\'S. TO-WIT: 
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COMMENCING AT A POINT ON THE EAST LINE OF STONE A VENUE DISTANT 117.43 FEET 
NORTI IERLY FROM THE SOUTHWEST CORNER OF I.OT 8 IN SAID BLOCK 194; 

RUN THENCE NORTI !ERL Y Al.ONG THE EAST LINE OF STONE A VENUE TO A POINT WI IICH 
IS DISTANT 193.06 FEET SOUTI IERLY FROM THE NORTHWEST CORNER OF SAID BLOCK 194; 

RUN THENCE NORTH 82 DEGREES 59 MINUTES 23 SECONDS EAST 140.6 FEET, MORE OR 
LESS, TO A POINT IN THE EAST BOUNDARY LINE OF THAT CERTAIN TRACT OF GROUND 
CONVEYED TO THE ARIZONA TRUST COMPANY, BY THE PIONEER HOTEi., INC .. A CORPO
RATION BY DEED OF RECORD IN BOOK 205 OF DEEDS, AT PAGE 381 Tl IEREOF, RECORDS 
OF PIMA COUNTY, ARIZONA: 

RUN THENCE SOUTIIERLY Al.ONG TIIE EAST LINE OF Tl IE LAND SO CONVEYED, TO TIIE 
l'OINT OF INTERSECTION WITH A LINE EXTENDING NORTH 80 DEGREES 27 MINUTES 30 
SECONDS EAST FROM A POINT ON THE WEST LINE OF BLOCK 194, WHICH SAID LATTER 
POINT IS DISTANT 117.43 Fl,ET NORTI IERLY FROM Tl IE SOUTHWEST CORNER OF LOT 8 IN 
SAID BLOCK 194; 

RUN TIIENCE SOUTH 80 DEGREES 27 MINUTES 30 SECONDS WEST 142.62 FEET MORE OR 
LESS TO THE PLACE OF BEGINNING. 

PARCEL NO. 3A: 

AN EASEMENT FOR TIIE PURPOSE OF EGRESS AND INGRESS. AND FOR Tl Iii PURPOSE OF 
I.A YING AND MAINTAINING WATER AND SEWER LINES. OVER ALI. Tl !AT PART OF LOT 5 
IN BLOCK 194 OF THE CITY OF TUCSON. ARIZONA. LYING EASTERLY FROM SAID TRACT 
OF I.AND CONVEYED TO Tl Iii ARIZONA TRUST COMPANY BY Tl IE PIONEER HOTEi.. INC .. A 
CORPORATION. 

PARCEi. NO. 4: 

ALL THAT PART OF LOTS 5. 7. AND 8 IN BLOCK 194 ()I,' Tl lECITY OF TUCSON. PIMA COUNTY. 
ARI/ONA. ACCORDING TO Tl IE OFFICIAi. FIELD NOTES. MAP AND SURVEY OF SAID CITY 
MADI: AND EXECUTED BYS.\\. FOREMAN AND Al'l'ROVED AND ADOPTED BY ll II: MAYOR 
AND COMMON COUNCIL OF SAID CITY (TIIEN VII.I.AGE) 01· TUCSON. ON JUNE 26. 1872. A 
CERTIFIED COPY OF WI IICI I MAP IS OF RECORD IN Tl II·: OFFICE OF Tl IF COUNTY RF
CORDER OF PIMA COUNTY. ARIZONA. IN llOOK 3 OF MAPS AND Pl.ATS. AT !'AGE 70 
Tl IEREOF. DESCRIBED AS FOLI.OWS: 

COfvlMENCING AT A POINT ON TIIE EAST LINE OF STONI' A VENUE DISTANT 81.43 FEET 
NORll ll'RI. Y FROfvl Tl IE SOUTI IWEST CORNl:R 01 SAID LOT 8: 
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RUN TIIENCE NORTHERLY ALONG THE EAST LINE OF STONE A VENUE A DISTANCE OF 36 
FEET TO A POINT: 

RUN THENCE NORTII 80 DEGREES 27 MINUTES 30 SECONDS EAST, 142.62 FEET MORE OR 
LESS TO THE POINT OF INTERSECTION WITH THE EAST LINE OF THE PROPERTY CON
VEYED TO TIIE, ARIZONA TRUST COMPANY BY TIIE PIONEER HOTEL, INC., A CORPORA
TION, BY DEED RECORDED IN BOOK 205 OF DEEDS, AT PAGE 381. RECORDS OF PIMA 
COUNTY, ARIZONA; 

RUN THENCE SOUTI !ERL Y ALONG Tl IE EAST LINE OF LAND SO CONVEYED TO THE SOUTH
EAST CORNER OF THE LAND SO CONVEYED; 

RUN THENCE SOUTI I 80 DEGREES 50 MINUTES 52 SECONDS WEST. 62 FEET TO A POINT IN 
TIIE EAST LINE OF LOT 8, WHICH POINT IS DISTANT 74.5 FEET NORTH FROM TIIE SOUTH
EAST CORNER OF SAID I.OT 8; 

RUN TI !ENCE WESTERLY 82.46 FITT TO Tl IE PLACE OF BEGINNING. 

PARCEL NO 4A: 

AN EASEMENT FOR TIIE PURPOSE OF EGRESS AND INGRESS AND !·OR Tl-IE PURPOSE OF 
I.A YING AND MAINTAINING WATER AND SEWER LINES. OVER ALI. THAT PART OF LOT 5 
IN BLOCK 194 OF Tl IE CITY OF TUCSON. ARIZONA. LYING EASTER!. Y FROM Tl IE TRACT OF 
I.AND CONVEYED TO ARIZONA TRUST COMPANY, BY Tiff PIONEER IIOTEL, INC .. ACOR
PORATION. BY DEED RECORDED IN BOOK 205 OF DEEDS. PAGE 381. 

PARCEL NO. 5: 

Al.I. TIIOSE PARTS OF LOTS -1 AND 5 OF BLOCK 19-1 OF Till' CITY OF TUCSON. PIMA 
COUNTY. ARIZONA. ACCORDING TO TIIE OFFICIAi. SURVEY. FIFI.D NOTES. AND MAP OF 
SAID CITY AS MADE AND EXEClJTED BYS. W. FOREMAN AND APPROVFD AND ADOPTFD 
BY Tl IE rl,IA YOR AND COMMON COUNCIi. OF SAID CITY (Tl !EN VII.LAGE) OF TUCSON. ON 
JUN!' 2(1. 1872. A CERTIFIED COPY OF WIIICII MAP IS OF RECORD IN TIIE OFFICE OF TIIE 
COUNTY RECORDER OF PIMA COUNTY. ARIZONA. IN BOOK 3 01' MAI'S AND Pl.ATS. AT 
l'ACiE 70 Tl IEREOF. DESCRIBED AS FOl.1.O\\'S: 

Bl'GINNINCi AT Tl IF NORTI IF!\ST CORN FR OF SAID I.OT -1: 

Tl 11:NCE SOUTI I 89 DECiRITS 19 MINUTES 08 SECONDS \1'I-:SI Al.ONG Tl IF NORTI I LINE OF 
SAID I.OT -1. i\ DISTANCE 01 I 30.c9 FEET TO Tl II' NORTI IWEST CORNER OF SAID I.OT 4: 
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THENCE CONTINUING SOUTH 89 DEGREES 19 MINUTES 08 SECONDS WEST ALONG TIIE 
NORTH LINE OF SAID LOT 5, i\ DISTANCE OF 25.22 FEET TO THE NORTHEAST CORNER OF 
Tlli\T PARCEL CONVEYED BY DEED OF RECORD IN SAIi) OFFICE OF TIIE COUNTY RE
CORDER IN BOOK 205 OF DEEDS AT PAGE 381; 

TIIENCE SOUTH 10 DEGREES 00 MINUTES 22 SECONDS EAST. ALONG TIIE EAST LINE OF 
SAID PARCEL, 227.56 FEET TO A POINT IN TIIE NORTH WALL OF THE PIONEER POOL AND 
PATIO DECK; 

TIIENCE NORTH 77 DEGREES 21 MINUTES 47 SECONDS EAST, ALONG SAIi) NORTII WALL. 
24.91 FEET TO i\ POINT IN THE WEST LINE OF SAID LOT 4 OF BLOCK 194, WHICH POINT IS 
SOUTH 10 DEGREES 00 MINUTES 22 SECONDS EAST, /\LONG SAID WEST LINE, 222.33 FEET 
FROM Tl IE NORTHWEST CORNER OF SAID LOT 4; 

THENCE NORTI I 76 DEGREES 31 MINUTES 31 SECONDS EAST, ALONG SAID NORTH WALL 
129.95 FEET TO A POINT IN THE EAST LINE OF SAID LOT 4; 

THENCE NORTII 10 DEGREES 20 MINUTES 37 SECONDS WEST. ALONG SAID EAST LINE. 
193.36 FEET TO Tl IE POINT OF BEGINNING. 

PARCEL NO. 5A: 

i\N l'i\SEMENT FOR VEI IICULi\R PARKING /\ND FOR INGRESS /\ND EGRESS IN Tl IE SPACE 
BELOW Si\11) PATIO DECK. 
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Exhibit "B" 

BUYER'S APPROVED EXCEPTIONS 

First American Title Commitment No.: NCS-1206909-SC with a Commitment Date of/\pril 2, 2025 (the 
"Title Commitment"). Capitalized terms used in this Exhibit B that arc not specifically defined in this Ex
hibit B have the meanings given such terms in the Title Commitment. 

SCI-IEDUI.E B - l'xccptions 

I. Any defect, lien, encumbrance, adverse claim, or other matter that appears for the first time in the 
Public Records or is created, attaches, or is disclosed between the Commitment Date listed 011 the 
Title Commitment and the date on which all of the Schedule B, Part I-Requirements set forth in 
the Title Commitment arc met. 

2. (a) Taxes or assessments thnt arc not shown as existing liens by the records of any taxing author
ity that lc\·ies taxes or assessments on real property or by the Public Records; (b) proceedings 
by a public agency that may result in taxes or assessments, or notices of such proceedings) 
whether or not shown by the records of such agency or by the Public Records. 

3. Any frl.cts, rights, intercsls, or claims that arc not shown by the Public Records but that could 
be asccrtnincd by an inspection of the Land or that may be asserted by persons in possession 
of' the I.and. 

--1-. Easements, liens or encumbrances, or claims thereof. not shown by the Public Records. 

5. Discrepancies. connicts in boundary lines. shortage in area) ew.:rnachments. or <lll) other facb 
\\ hich a survey would disclose, and which arc not shown by the Public Records. 

6. (a) Unpatentcd mining claims; (b) rcscr\'ations or t..:xccptions in patents or in Acts authorizing the 
issuance thereof: (c) ,vatcr rights. claims or title to water_ ,,hcthcr or not the matters excepted 
under (a), (b). or (c) arc shown by the Public Records. 

7. An: li1:n or right to a lil'll l'or services. labor. mal1:rial or L'quipme11t. unless such lil'n is shcl\\n 
by the Public Records at Datt.: of Policy and not otherwisl! excepted from coverage in the Titk 
Commitment. 

8. Rcse1'\'atio11s or Exceptions in Patents. or in Acts authorizing the issuance thereof. 

9. Restrictions. dedications. conditions. rcscn·ations. casements and oth<.:>r matters sho\\n on the plat 
of Cit) o/'Tucson. as recorlkd in Plat Record nook 3 off\.laps and Plats. Pagc{s) 70. but deleting 
any con!nant. condition or restriction indicating a prt..:!'crc11ce. limitation or discrimination based 
on ract..:, color. religion. sex. handicap. familial status or national origin to the extent such Ct)\'e
nants. conditions or restrictions violate --J.2 USC 3604(c). 
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10. An casement for ingress, egress, water lines, sewer lines and incidental purposes in the docu
ment recorded in Book 208 of Deeds, Page 231. 

11. The terms and ptT)Yisions contained in the document entitled "Agreement" recorded August 02, 
1957 in Docket 1159, Page 518. 

12. An easement for po\\'er lines and incidental purposes in the document recorded in Docket 1616. 
Page 498. 

13. Encroachments as shown on Stir\·cy No. D-63-09 by Blanton nnd Cole Engineers recorded in 
Docket 2051, Page 440. 

14. The terms, proYisions and casernent(s) contained in the document entitled "Mutual Easement 
and Party Wall Agreement" recorded July 10, 1975 in Docket 5056, Page 247. As amended 
by that certain instrument recorded December 23, 1976 in Book 5427, Page 698. 

15. The terms, pro\'isions and easement(s) contained in the document entitled "Easement and 
Use Agreement" recorded September 30, 1976 in Docket 5368, Page 754 and Assignment 
of Parking Agreement recorded in Docket 6383, Page 830. 

16. All mallers as set forth in Declaration of Easement Running ,vith the Land, recorded April 07. 
1977 in Docket 5-199, Page 184 and Amendment to Declaration of Easement recorded in Docket 
7638, Page 934. 

17. J\n easement for ingress, egress. utilities and incidental purposes in the document recorded in 
!look 205 of Deeds, Page 381. 

18. J\n easement for com111u11icatio11 facilities and incidental purposes in the document n:cordcd in 
Book 61 of Miscellaneous. Page 232 and Docket 228,1, Page 576. 

19. An casement for electric lines and incidental purposes in the document recorded in Docket 
22 77. Page I '.)9 and Docket 2277. Pngc 16 ! . 

~O. J\11 easement for ing.n:ss. egress. water lines. se\\er lines and irn.:idcntal purposes in the docu
ment recorded in Docket --1029. Page 38. 
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21. The terms and proYisions contained in the document entitled 11 Party Wall Agrccmcntn recorded 
March I 0, 1942 in Book 75 of ~lisccllancous, Page 548 and Supplemental to Party Wall J\gree
mcnt recorded in Book 95 of Miscellaneous, Page 64 and Supplement to Party \Vall Agreement 
recorded in Docket 2046, Page 57. 

22. The terms, provisions and easement(s) contained in the document entitled "Easement" rec~ 
ordcd J\ugust 11, 1960 in Docket 1654, Page 237. 

23. The terms, provisions and easemcnt(s) contained in the document entitled !!Easement" rec
orded January 29, 1958 in Docket 1223, Page 526. 

24. An casement for o\·crhcad electric service and incidental purposes in the document recorded 
in Docket 556, Page 298. 

25. All matters as set forth in Grant of Easement, recorded March 07, 1995 in Docket 9994, Page 
253. 

26. The terms and pro\·isions contained in the document entitled "El Centro Redevelopment 
Plan" recorded October 05, 1983 in Docket 7131. Page I 022. 

27. An casement for electric lines and appurtenant facilities and incidental purposes in the docu
ment recorded in Docket 13131, Page 1226. 

28. Terms and prm isions of an unrecorded lease dated August 25. 1983. by and between First Inter
state Bank of Ari1011a, N.A. as lessor and First Federal SaYings and Loan Association of Ari101w 
as lessee, as disclosed by a instrument recorded J\pril 03, 1992 in Docket 9262. !'age 813 and re
recorded in Docket 9484. !'age 535. 

The lessee's interest under the lease has been assigned to Independent Banks of Arizona by as
signment recorded April 21. 1993 in Docket 9525. Page 1850. 

29. The rights of parties in possession by reason of any unrecorded lease or leases or month to 
month tenancies affecting any portion of the\\ ithin described property. 

30. \\'atcr rights. claims or title to \Yater. whether or not -;]Hn\11 by the Public Rccorch. 
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