

















and expenses, including reasonable architects’ and attorneys’ fees, arising out of or related to
Tenant’s use and operation of the Property, or the use and operation by Tenant’s agents,
contractors, subtenants, employees, members, managers, students, or invitees (collectively with
Tenant, a “Tenant Party”), including, but not limited to, each of the following:

(a) Any work done, in or about the Property or any part thereof by a
Tenant Party;

(b) Any use, non-use, possession, occupation, condition, operation,
maintenance or management of the Property or any part thereof, by a Tenant Party;

(c) Any negligence on the part of a Tenant Party;

(d) Any liability arising out of the use of the Property by Tenant as an
IT Facility or for any other purpose, including any accident, injury or damages to any student,
invitee, or other person using the property occurring in, on or about the Property or any part
thereof during the Lease Term and caused by a Tenant Party;

In the event any action or proceeding is brought against Owner by reason of any
such claim, Tenant, upon written notice from Owner, shall at Tenant’s expense resist or defend
such action or proceeding. If Tenant has supplied Owner with insurance policies covering any of
the aforementioned risks or if Owner otherwise carries insurance which covers any of the
aforementioned risks, no claim shall be made against Tenant under this Section 1.9 unless and
until the insurer shall fail or refuse to defend and/or pay all or any part thereof. This Section 1.9
shall not be construed as limiting any indemnification obligation of Tenant to Owner described
in other sections of the Lease or otherwise existing.

1.10  Assignment and Subletting. Tenant shall not, either voluntarily or by
operation of law, directly or indirectly, sell, assign or transfer the Lease or this Agreement, in
whole or in part, or sublet the Property or any part thereof, or permit the Property or any part
thereof to be occupied by any person, corporation, partnership, or other entity except Owner,
Tenant or Tenant’s employees, students, or invitees, without the prior written consent of Owner
in each instance, which consent may not be unreasonably withheld. Any sale, assignment,
mortgage, transfer or subletting of this Agreement which is not in compliance with the
provisions of this Section 1.10 shall be void. The consent by Owner to any assignment or
subletting shall not be construed as relieving Tenant from obtaining the express prior written
consent of Owner to any further assignment or subletting or as releasing Tenant from any
liability or obligation hereunder, whether or not then accrued.

1.11  Advances by Owner. If Owner or its affiliate pays any Operating Expense
or other expense of the Property that is the obligation of Tenant hereunder (an “Owner
Advance”) and Tenant does not fully pay and reimburse Owner for the Owner Advance within 5
days after request from Owner, then Tenant shall pay to Owner interest on any portion of the
Owner Advance that is due and outstanding at the rate of 12% per annum from the date of the
advance until paid in full.

1.12 Owner’s Use of Tower and Equipment Room. During the Lease Term or
for 20 years from the date hereof, whichever is longer, Owner reserves the sole and exclusive
right to continue using the Tower and Equipment Room. During the Lease Term, Owner shall be




solely responsible for repairing and maintaining the Tower and Equipment Room, including
without limitation all personal property and equipment located on or within the Tower and
Equipment Room. In addition, Owner shall directly pay for all utilities arising from Owner’s
operation of the Tower and Equipment Room. Owner further agrees to indemnify and hold
Tenant harmless from and against all liabilities, obligations, damages, penalties, claims, costs,
charges and expenses, including reasonable attorney’s fees and costs arising from Owner’s use
and operation of the Tower and Equipment Room.

2. Sale and Purchase of Property. Upon the earlier of: (i) expiration of the Lease
Term, or (i1) forty-five (45) days after Tenant delivers written notice to Owner that Tenant
desires to purchase the Property (the “Purchase Notice”), and so long as Tenant is not in default
under this Agreement, Owner agrees to sell to Tenant and Tenant agrees to purchase the Property
pursuant to the following terms and conditions:

2.1 Purchase Price. The total purchase price for the Property payable by
Tenant to Owner shall be Four Hundred Fifty-Nine Thousand Five Hundred and No/100 Dollars
($459,500.00), inclusive of finance charges (the “Purchase Price”). All Base Rent Payments
made under this Agreement shall be applied towards payment of the Purchase Price. In the event
Tenant fails to timely make a required Annual Payment, any late charges or default interest paid
by Tenant on the delinquent amount shall not be applied towards the Purchase Price. The
Purchase Price shall be payable by Tenant in cash or currently available funds as specified in
paragraph 1.1 hereof.

22 Retention of Easement for Tower and Equipment. If Owner is still
utilizing the Tower and Equipment Room as part of a regional emergency management
communications system, Owner may retain an easement (the “Easement”) giving it the right to
continue using, maintaining, repairing, and if necessary replacing the Tower on the Property at
its present location, and continue using the Equipment Room. This Easement will be in a form
mutually acceptable to Owner and Tenant, but will contain the following terms and conditions:
Owner’s use of the Tower and Equipment Room will be subject to the same terms of use as
provided in this Agreement; Owner will be required to abandon or quitclaim the retained
easement to Tenant, and remove the Tower and all contents of the Equipment Room, if at any
time Owner no longer needs to utilize the Tower as part of a regional emergency management
communications system; and if Tenant at any time decides to demolish the Building, Owner’s
right to use the Equipment Room will end and Owner will instead have the right to erect a small
enclosure next to the Tower to house the necessary equipment. Owner shall have no obligation to
pay rent to Tenant for its use of the Tower and Equipment Room for twenty (20) years, which
includes both the actual Lease Term and the period of time commencing upon Tenant’s
acquisition of the Property and execution of the Easement described above. If Owner continues
to use the Tower and Equipment Room after the 20-year period, then Owner shall pay rent to
Tenant, on an annual basis, for the use of the Tower and Equipment Room at a reasonable rental
rate based upon the square footage used and the then-existing commercial rental rates in the area
within a 3-mile radius. Annual rent shall be paid in advance.

2.3 Escrow and Title.

(a) Upon the earlier of: (i) forty-five (45) days before the expiration
of the Lease Term, or (i1) within five (5) business days after receipt of the Purchase Notice,



Owner will open escrow for this transaction with Escrow Agent (as defined below). This
Agreement will constitute escrow instructions. Tenant and Owner will, if necessary execute the
Escrow Agent’s standard escrow agreement.

(b) Escrow Agent will, within 10 days after the opening of escrow,
distribute to Owner and Tenant a Commitment for Standard Owner’s Title Insurance (the
“Commitment”) together with complete and legible copies of all documents of record, including
all that will remain as exceptions to Tenant’s policy of title insurance.

(c) Tenant will have 10 business days after receipt of the Commitment
(the “Disapproval Period”) within which to notify Owner and the Escrow Agent in writing of
Tenant’s disapproval of any Schedule B exceptions listed on the Commitment (the “Disapproval
Notice”). In the event of such disapproval, Owner will have 10 days from receipt of the
Disapproval Notice in which to notify Tenant in writing whether Owner intends to eliminate
each of the disapproved Exceptions prior to Closing. If Owner fails to notify Tenant of its intent
with respect to the disapproved items within that time period or if Owner elects not to cure all
disapproved items, Tenant may terminate this Agreement and the escrow will be cancelled.
Notwithstanding the above, Tenant may not object to any of the matters disclosed on Exhibit D
attached to this Agreement, which Tenant agrees are permitted exceptions.

(d) The closing of the transaction described herein shall occur on the
earlier of: (1) the last day of the Lease Term, or (i1) on a date to be selected by the parties within
forty-five (45) days after Tenant delivers written notice to Owner that Tenant desires to purchase
the Property (the “Closing” or “Closing Date”).

(e) Tenant’s obligation to Close is contingent upon Title Company
being unconditionally obligated to issue a Standard Owner’s Title Insurance Policy for the
Property, in the amount of the Purchase Price, subject only to the items listed on Exhibit B of the
Commitment to which Tenant has not objected as provided above, and the standard printed
exceptions in the policy; provided, however, that Owner must cause all monetary liens and
encumbrances on the Property to be removed before Closing, whether or not Tenant has objected
to any such encumbrances.

(f) Fidelity National Title Insurance Company, 1745 E. River Road,
Suite 145, Tucson, Arizona 85718, will act as the escrow agent for the Closing of this sale
transaction and issue an owner’s policy of title insurance to Tenant (“Escrow Agent” or “Title
Company”).

2.4 Conveyance Document. Upon payment of the Purchase Price, Owner shall
convey title to the Property to Tenant or its designee by Special Warranty Deed subject to no
monetary liens except the statutory lien for unpaid taxes or assessments not yet due, but subject
to retention of the Easement by Owner if applicable. In addition to the Special Warranty Deed,
Owner shall execute and deliver to Tenant at Closing, title to all personal property owned by
Owner and located on the Property that Owner has not removed, other than the Tower and the
contents of the Equipment Room if Owner is retaining the Easement, by execution of a Bill of
Sale from Owner in favor of Tenant.




2.5 Prorations.  Closing costs will be divided equally between the parties as
is customary in Pima County, Arizona. Owner will pay for the standard owner’s policy of title
insurance for Tenant in the amount of the Purchase Price. Each party shall be responsible for its
own attorney’s fees. There will be no proration of Operating Expenses for the Property at
Closing since Tenant is responsible for Operating Expenses pursuant to the Lease.

2.6 Owner’s Representations.  As of the Effective Date and as of Closing,
Owner represents and warrants to Tenant as follows:

(a) Organization and Authority. Owner validly exists in the state of
Arizona and has the full right and authority and has obtained any and all consents required to
enter into this Agreement and to consummate or cause to be consummated the transactions
contemplated hereby. This Agreement has been, and all of the documents to be delivered by
Owner at the Closing will be, authorized by Owner’s Board of Supervisors and properly
executed, and constitutes, or will constitute, as appropriate, the valid and binding obligation of
Owner, enforceable in accordance with their terms.

(b) Conflicts and Pending Action. Owner has not received written
notice of (i) any litigation or condemnation, environmental, zoning or other land-use regulation
proceedings or any other legal, administrative or governmental proceeding or investigation,
either instituted or planned to be instituted, which would materially and adversely affect the
ownership, use, operation or value of the Property, or (ii) any special assessment proceedings
affecting the Property. Seller shall notify Purchaser promptly of any such litigation or
proceedings of which Seller becomes aware.

(©) No Third-Party Rights.  There are no leases, occupancy
agreements, easements, licenses or other agreements which grant third-parties any possessory or
usage rights to all or any part of the Property.

(d) Litigation. To Owner’s knowledge (a) there are no actions,
investigations, suits or proceedings pending or threatened that affect the Property, and (b) there
are no judgments, orders, awards or decrees currently in effect against Owner or the Property
with respect to the ownership or operation of the Property.

(e) No Conflict with Other Agreements. To Owner’s knowledge, the
execution, delivery and performance by Owner of this Agreement will not result in any violation
of, or conflict with, or constitute a default under, any provisions of any agreement of Owner or
any mortgage, deed of trust, indenture, lease, security agreement, or other instrument, covenant,
obligation, or agreement to which Owner or the Property is subject, or any judgment, law, writ,
decree, order, injunction, rule, ordinance or governmental regulation or requirement affecting
Owner or the Property.

(H Bankruptcy.  There are no attachments, levies, executions,
assignments for the benefit of creditors, receiverships, conservatorships or voluntary or
involuntary proceedings in bankruptcy or any other debtor relief actions contemplated by Owner
or filed by Owner, or to Owner’s knowledge, pending in any current judicial or administrative
proceeding against Owner.



(g) No Known and Undisclosed Violations of Current Laws. Owner
has no knowledge of any violation of any law, statute, ordinance, regulation, or administrative or
judicial order or holding with respect to the Property (including, without limitation, violations of
any environmental laws), which violation has not been corrected or disclosed to Tenant.

(h) Defects. Owner has not been advised that any improvement on the
Property is subject to or contains any latent structural, roof, foundation or engineering defect.

(i) OFAC. Owner is in compliance with, and, to Owner’s knowledge,
all beneficial owners of Owner are, in compliance with the requirements of Executive Order No.
13224, 66 Fed Reg. 49079 (September 25, 2001) (the “Order”) and other similar requirements
contained in the rules and regulations of the Office of Foreign Asset Control, Department of the
Treasury (“OFAC”) and any enabling legislation or other Executive Orders in respect thereof
(the Order and such other rules, regulations, legislation, or orders are collectively called the
“Orders”). Neither Owner nor, to the best of Owner’s knowledge, any beneficial owner of
Owner:

* is listed on the Specially Designated Nationals and Blocked
Persons List maintained by OFAC pursuant to the Order and/or on any other list of terrorists or
terrorist organizations maintained pursuant to any of the rules and regulations of OFAC or
pursuant to any other applicable Orders (such lists are collectively referred to as the “Lists”);

* has been determined by competent authority to be subject
to the prohibitions contained in the Orders; or

* 1s owned or controlled by, or acts for or on behalf of, any
person or entity on the Lists or any other person or entity who has been determined by competent
authority to be subject to the prohibitions contained in the Orders.

“Owner’s knowledge” as used in this Agreement means the actual current knowledge of
the County Administrator, the Director of Facilities Management, and the Manager of Real
Property Services, without investigation.

2.7  Tenant’s Representations and Warranties.  As of the Effective Date and
as of Closing, Tenant and Tenant’s Designated Representative represent and warrant to Owner as
follows:

(a) Organization and Authority. Tenant is validly existing in the state
of Arizona and has the full right and authority and has obtained any and all consents required to
enter into this Agreement and to consummate or cause to be consummated the transactions
contemplated hereby. This Agreement has been, and all of the documents to be delivered by
Tenant at the Closing will be, authorized by Tenant’s Governing Board and properly executed,
and constitute, or will constitute, as appropriate, the valid, lawful, and binding obligation of
Tenant, enforceable in accordance with their terms.

(b) Litigation. To Tenant’s knowledge (a) there are no actions,
investigations, suits or proceedings pending or threatened that affect the Property, and (b) there
are no judgments, orders, awards or decrees currently in effect against Tenant that would prevent
Tenant from executing or performing the terms of this Agreement.



(c) No Conflict with other Agreements. To Tenant’s knowledge, the
execution, delivery and performance by Tenant of this Agreement and the performance by
Tenant of its obligations hereunder will not result in any violation of, or conflict with, or
constitute a default under, any provisions of any agreement of Tenant or any mortgage, deed of
trust, indenture, lease, security agreement, or other instrument, covenant, obligation, or
agreement to which Tenant or the Property is subject, or any judgment, law, writ, decree, order,
injunction, rule, ordinance or governmental regulation or requirement affecting Tenant.

(d) Bankruptcy. There are no attachments, levies, executions,
assignments for the benefit of creditors, receiverships, conservatorships or voluntary or
involuntary proceedings in bankruptcy or any other debtor relief actions contemplated by Tenant
or filed by Tenant, or to Tenant’s knowledge, pending in any current judicial or administrative
proceeding against Tenant.

(e) Binding Obligations of Tenant. This Agreement has been, and all
of the documents to be delivered by Tenant pursuant to this Agreement will be, authorized and
properly executed and constitutes, or will constitute, as appropriate, the valid and binding
obligation of Tenant, enforceable in accordance with their terms.

(H) Tenant’s Governing Board has authorized its designated
representative, Dan Contorno (“Tenant’s Designated Representative”), to review and approve
this Agreement, and Tenant’s Designated Representative by his signature below represents and
warrants to Owner to the best of his knowledge that (i) this Agreement is permitted by Arizona
law, (ii) monies are available in an unrestricted capital outlay fund to pay Base Rent Payments
and other amounts due pursuant to this Agreement, (i) Tenant’s Governing Board has
authorized Tenant’s Designated Representative to execute this Agreement for and on behalf of
Tenant’s Governing Board, and to review and approve the terms of this Agreement.

“Tenant’s knowledge” as used in this Agreement means the actual current knowledge of
Tenant’s Designated Representative, without investigation

3. Default and Remedies. If either party (a “Defaulting Party”) defaults under this
Agreement by failing to timely perform its obligations hereunder within five (5) days after
written notice from the other party (the “Non Defaulting Party”), then the Non Defaulting Party
may pursue any remedy available at [aw or equity against the Defaulting Party.

4. Headings. The article and section headings of this Agreement are for
convenience only and in no way limit or enlarge the scope or meaning of the language hereof.

5. Invalidity and Waiver. If any portion of this Agreement is held invalid or
inoperative, then so far as is reasonable and possible the remainder of this Agreement shall be
deemed valid and operative, and effect shall be given to the intent manifested by the portion held
invalid or inoperative. The failure by either party to enforce against the other any term or
provision of this Agreement shall not be deemed to be a waiver of such party’s right to enforce
against the other party the same or any other such term or provision in the future.

6. Governing Law. This Agreement shall, in all respects, be governed,
construed, applied, and enforced in accordance with Arizona law, and any action to enforce or
interpret this Agreement shall be brought only in Pima County, Arizona.
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A party’s address may be changed by written notice to the other party; provided, however, that
no notice of a change of address shall be effective until actual receipt of such notice.

12. Construction. The parties acknowledge that the parties and their counsel have
reviewed and revised this Agreement and that the normal rule of construction -- to the effect that
any ambiguities are to be resolved against the drafting party -- shall not be employed in the
interpretation of this Agreement or any exhibits or amendments hereto.

13.  Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of
time begins to run is not to be included and the last day of the period so computed is to be
included, unless such last day is a Saturday, Sunday or legal holiday for national banks in the
location where the Property is located, in which event the period shall run until the end of the
next day which is neither a Saturday, Sunday nor legal holiday. The last day of any period of
time described herein shall be deemed to end at 6 p.m. local time where the Property is located.

14 Execution in Counterparts.  This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts shall
constitute one Agreement. To facilitate execution of this Agreement, the parties may execute
and exchange by telephone facsimile counterparts of the signature.

15. Heirs, Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the heirs, successors and assigns of the parties hereto.

16. Recordation. A Memorandum giving notice of this Agreement and in a form
reasonably acceptable to Owner and Tenant may be recorded by either party in the records of the
Pima County Recorder.

17. Broker’s Commission. No broker or finder has been used and neither Party owes
any brokerage or finders fees related to this Agreement.

18. Immigration Law Compliance.

18.1  Owner warrants compliance with the Federal Immigration and Nationality
Act (FINA) and all other federal and state immigration laws and regulations related to the
immigration status of its employees. These warranties shall remain in effect through the term of
the Agreement, and Owner and its contractors and consultants of every tier shall also maintain
Employment Eligibility Verification forms (I-9) as required by the U.S. Department of Labor’s
Immigration and Control Act for all employees performing work pursuant to this Agreement. [-9
forms are available for download at USCIS.GOV.

Tenant may request, and Owner agrees to furnish, verification of
complii ‘e vner or its contractors and consultants of any tier performii  work pursuant
to this Agreement. Should Tenant reasonably believe or discover that Owner or its contractors or
consultants of any tier are not in compliance, Tenant may pursue any and all remedies allowed
by law, including, but not limited to: suspension of work, termination of the Agreement for
default, and suspension and/or debarment of Owner or its consultants and contractors. All costs
necessary to verify compliance are the responsibility of Owner.
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COMMITMENT FOR TITLE INSURANCE
SCHEDULE B

File No.: 05504-21351

35. Any rights or encroachments by reason of common improvements shared by the property described in Schedule A

and that property located adjacent of the subject property which are not disclosed by those public records which
impart constructive notice.

36. Any easements or rights of way not disclosed by those public records which impart constructive
notice and which are not visible and apparent from an inspection of the surface of said land.

File No. 05504-21351 Page 3 of 5 STEWART TITLE
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