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Unified Development Application

Have you met with
Planning Staff regarding
your application?

Yes

Please upload the letter or
counseling form you
received following your
pre-application meeting:

Seiler Pre-Application Letter (1).pdf

Type of Development Special Use Permit

Name Eric Seiler

Company GAD Properties LLC

Applicant Email chiro1120@hotmail.com

Applicant Phone # (701) 590-3309

Owner Name ST. JOSEPH LIFECARE FOUNDATION

Owner Address 2500 Fairway St, Dickinson , ND, 58601

Owner Email carol.enderle@CommonSpirit.org

Owner Phone # (701) 456-4000

Is the owner present to
Sign

No

Owner Signature Upload Clinic purchase agreement.pdf

Will this application require
any other action to
complete the

No
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Pre-Application Response 


Community Development 


July 11th, 2025 
 
Eric Seiler 
GAD Properties LLC 
3364 Shamrock Loop 
Dickinson, ND 58601 
 
(701) 590-3309 
chiro1120@hotmail.com 
 
RE: July 1, 2025 Pre-application Meeting Response Letter Regarding: 109 7th Street West 
 
 
Dear Mr. Seiler 
 
Thank you for meeting with City staff on July 1st for a discussion regarding your development 
request. This letter serves as an outline of the request, a summary of the pre-application 
meeting discussion, and responses from the following City of Dickinson departments:  


• Planning;  


• Building;  


• Engineering;  


• Fire;  


• Assessing; and  


• Public Works.  
Please carefully review all the information provided within this letter. Staff will remain available 
to answer any further questions before, during, and after development applications. Links to 
resources regarding development application processes are located at the end of this letter. 
 
 
In Attendance:  
Eric Seiler - Applicant 
Natalie Birchak, City Planner 
Jake Waldo, Deputy Public Works Director 
Josh Skluzacek, City Engineer/Community Development Director 
Leonard Schwindt, City Building Official 
Mark Selle, Deputy Fire Chief 
Matt Hanson, Deputy Police Chief 
Greg Melchior, Construction Project Manager 
Sylvia Miller, Executive Assistant - Community Development 



mailto:chiro1120@hotmail.com
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Community development 


 
Executive Summary:  
The applicant is looking to operate a medical clinic at 109 7th Street West. The property is 
currently zoned High-Density Residential, or R-3, which requires the applicant to obtain a 
Special Use Permit prior to starting operations.  
 
The applications required will include: Special Use Permit 
 
Project Description: 
“I am interested in purchasing this property but it is currently zoned "high density residential" 
but was used as a clinic prior to being vacant for the last 10+ years, my intended use would be 
for a clinic again but could not run a clinic with how it is currently zoned, I am seeking a special 
use permit to be allowed to reoccupy this space as a clinic.” 
 
Requests/Questions from the applicant:  
“Am I allowed to run a clinic out of this location with it being a previous clinic? I would like this 
answered prior to moving forward with a purchase.” 
 
Documents provided to the City of Dickinson at the time of the development meeting: 


• Pre-Application Request Form 
 
 
 
Listed below are the City of Dickinson’s comments related to your pre-submittal request: 
 
Planning: The site of the proposed medical clinic is zoned High Density Residential, or R-3. 
According to Table 62-162-2. Permitted Uses by Zoning Districts in Section 62-162 of the City’s 
Municipal Code, medical office requires a Special Use Permit (SUP) to operate within the R-3 
zoning district. The SUP process involves a public hearing in front of the Planning and Zoning 
Commission followed by a public hearing in front of the City Commission.  
 
Either a deed in the applicant’s name or a purchase agreement for the property shall be 
included in the Special Use Permit application. A transmittal letter detailing the nature and 
operating characteristics of the proposal shall also be included in the application. This letter 
must address the Special Use Permit criteria outlined in Table 62-55-1: Criteria For Site Plan 
Review and Special Use Permits, as required by the City of Dickinson Municipal Code Section 
62-55.  
 
According to Table 62-589-1. Minimum Off-Street Parking Requirements in the Municipal Code, 
medical offices require off-street parking spaces equivalent to three (3) spaces per staff doctor 
or dentist. The applicant has indicated they will be purchasing the parking lot located on Lot 11 
of Block 4 of the Hilliard & Manning Addition. This proposed parking lot is within 300 feet of the 
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Community development 


property and not separated by a public ROW greater than 80 feet, as required by Section 62-
590: Parking facility location of the Dickinson Municipal Code. Therefore, this lot may be utilized 
to meet the off-street parking requirements. The Special Use Permit would not allow for the 
applicant to sell the parking lot separately from the medical office building after approval.  
 
Engineering: 


• Floodplain: N/A 


• Streets: The applicant shall verify the ADA-designated parking along 7th Street West is 
satisfactory for the proposed use.  


• Traffic: An estimated traffic impact should be included in the SUP application submittal, 
detailing the impact traffic related to a medical office use may have on the surrounding 
residential uses.  


• Water: There is a water main curb stop present off of 1st Avenue West. The applicant 


shall verify the connection is satisfactory for the proposed medical office use.  


• Sanitary Sewer: There is a sanitary sewer connection present off of 1st Avenue West. The 
applicant shall verify the connection is satisfactory for the proposed medical office use.  


 
Assessing:  
No comments. 
 
Fire Department: 
No comments. 
 
Parks & Recreation: 
No comments. 
 
Public Works: 
No comments. 
 
Buildings: Building fire suppression requirements by the City of Dickinson are no more stringent 
than the International Building Code. A building permit application will be required to follow 
the City of Dickinson Municipal Code. Plumbing inspections will be provided by the City of 
Dickinson. Electric inspections will be provided by the State of North Dakota.  
 
Prior to approval of a Special Use Permit, the applicant shall work with the Building Department 
to ensure the building is suitable for the proposed use. This includes verifying whether existing 
emergency lighting, stair guard rails, and other features are satisfactory for the change in use or 
if updates will be required prior to issuance of a Special Use Permit or Certificate of Occupancy.  
 
 
Thank you once again for discussing this development concept with City of Dickinson staff and 


please do not hesitate to contact staff if you have any questions. 
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Planning: 701.456.7812 / natalie.birchak@dickinsongov.com 


Community Development Administration: 701.456.7020 / sylvia.miller@dickinsongov.com  


 


Sincerely, 


  


Natalie Birchak 
City Planner 


Joshua M. Skluzacek 
Engineering and Community Development 
Director 


 
______________________________________________________________________________ 
City GIS maps:  


https://cityofdickinson.maps.arcgis.com/home/index.html 
Municipal codes directory:  


https://www.dickinsongov.com/government/page/municipal-code 
Upcoming Planning & Zoning / City Commission meetings:  


https://www.dickinsongov.com/meetings 
Applications Portal:  


https://www.dickinsongov.com/government/page/application-portal 
 


SCAM ALERT: The City of Dickinson has been made aware of an ongoing scam campaign targeting businesses and 


citizens with regards to the payment of application fees. The City of Dickinson does not send invoices regarding 


fees associated with the Planning & Zoning Commission and has no fees outside of the application fee. If you 


receive any invoices or have questions regarding the validity of an electronic message regarding application fees, 


please contact City staff at 701-456-7020 or email sylvia.miller@dickinsongov.com to verify it.  



https://cityofdickinson.maps.arcgis.com/home/index.html

https://www.dickinsongov.com/government/page/municipal-code

https://www.dickinsongov.com/meetings

https://www.dickinsongov.com/government/page/application-portal
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Community development 


 


Appendices: 


A) Completed Application Requirements and Associated Fees. All applications must be 


complete and submitted by the first Friday of the month prior to the desired public 


hearing date. 


Special Use Permit: $350 fee per application 


Required Documentation:  


• Pre-Application Date / Response Letter 


• Transmittal letter / narrative describing proposed operations/activities and reasons for 


the application. 


• Title Opinion reflecting ownership by Applicant(s) 


o If applicant does not own the subject property, also include affidavit of interests 


/ agent of owner statement indicating legal interest by the property owner. 


• Name and address of the applicant 


• Owner, address and legal description of the property. 


• A description of the nature and operating characteristics of the proposed use. 


• Site plan demonstrating intended layout of site 


• Aerial map with a figure showcasing the percentage of the site being utilized for 


operations (home-based businesses only) 


• For Group Living Facilities, see Section 62-468(4)(a) for additional requirements 


• Completed submittal checklist with all required agency comments 
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PURCHASE AND SALE AGREEMENT 


REFERENCE TERMS 


Effective Date: July _____, 2025 [Opening paragraph] 


Seller: ST. JOSEPH LIFECARE FOUNDATION, a North Dakota nonprofit 
corporation [Opening paragraph] 


Purchaser: G.A.D. PROPERTIES LLC, a North Dakota limited liability company 
[Opening paragraph] 


Property: See description attached as Exhibit A. [§1] 


Purchase Price: ONE HUNDRED SIXTY-SIX THOUSAND DOLLARS ($166,000.00) 
[§2.1] 


Deposit: SIX THOUSAND DOLLARS ($6,000.00), deposited within one (1) 
business day following the Effective Date. [§2.2] 


Escrow Holder: First American Title Insurance Company, Attn: Valerie Kolytiris, Email: 
vkolytiris@firstam.com [§6.1] 


Title Objection 
Deadline:


Ten (10) business days prior to the last date of the Due Diligence Period 
[§3.3(a)] 


Due Diligence Period: Thirty (30) days following Effective Date [§3.1]


Closing Date: Twenty (20) days following expiration of the Due Diligence Period 
[§6.3(a)] 


Exhibits and Addenda: Addendum A:   State Specific Provisions 
Exhibit A: Depiction of Land 
Exhibit B: Reserved 
Exhibit C: Reserved 
Exhibit D: Form of Deed 
Exhibit E: Form of Bill of Sale 
Exhibit F: Form of Intangible Personal Property 
Exhibit G: Form of Restrictive Covenant


07/07/2025
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PURCHASE AND SALE AGREEMENT 
(109 7th Street West, Dickinson, ND 58601) 


This PURCHASE AND SALE AGREEMENT (“Agreement”) is by and between ST. 


JOSEPH LIFECARE FOUNDATION, a North Dakota nonprofit corporation (“Seller”), and G.A.D. 
Properties LLC, a North Dakota limited liability company (“Buyer”), and is made effective on the 
date (hereinafter, the “Effective Date”) upon which this Agreement has been fully executed and 
delivered by both Seller and Buyer. 


RECITALS 


A. Seller owns the real property and the improvements located thereon (if any), known 
as 109 7th Street West, Dickinson, ND 58601 (the “Improved Land”) and 1st Avenue West, 
Dickinson, ND 58601 (the “Lot”), on an approximately 0.162 acre parcel of real property with 
respect to the Improved Land and 7,050 square foot parcel of real property with respect to the Lot 
Stark County, North Dakota, known as APN 41006003000100 for the Improved Land and 
41006004001100 for the Lot (collectively, the “Land”). The Land is more particularly depicted in 
Exhibit A attached hereto. 


B. Seller has agreed to sell the Property (as defined below) to Buyer, and Buyer has 
agreed to purchase the Property from Seller, on the terms and conditions set forth in this 
Agreement. 


AGREEMENTS 


NOW, THEREFORE, in consideration of the foregoing recitals, which are specifically 
incorporated into the body of this Agreement as matters of contract and not mere recital, the mutual 
promises contained herein and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, Seller and Buyer agree as follows: 


1. Purchase and Sale. Subject to all of the terms and conditions set forth in this 
Agreement, Seller shall sell to Buyer, and Buyer shall purchase from Seller all of Seller’s right, 
title and interest in and to the following property (collectively, the “Property”): 


1.1. Real Property.  The Land, together with (i) all improvements located 
thereon (the “Improvements”), (ii) all rights, benefits, privileges, easements, tenements, 
hereditaments, rights-of-way and other appurtenances thereon or in any way appertaining thereto, 
including all mineral rights, development rights, air and water rights, and (iii) all strips and gores 
and any land lying in the bed of any street, road or alley, open or proposed, adjoining such Land 
(collectively, the “Real Property”); 


1.2. Tangible Personal Property.  All of the equipment, machinery, furniture, 
furnishings, supplies and other tangible personal property, if any, owned by Seller and now or 
hereafter located on and used exclusively in the operation, ownership or maintenance of the Real 
Property, but specifically excluding (i) any items of personal property owned by tenants of the 
Property, (ii) any items of personal property in Seller’s property management office, if any, located 
on the Real Property, and (iii) any items of personal property owned by third parties and leased to 
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Seller (collectively, the “Tangible Personal Property”).  Seller will provide to Buyer any list 
which is in Seller’s possession of such Tangible Personal Property; and 


1.3. Intangible Personal Property.  To the extent assignable at no cost to Seller, 
the following intangible personal property, if any, owned by Seller and related to the Real Property: 
any trade names and trademarks associated with the Real Property and the Improvements; any 
plans and specifications and other architectural and engineering drawings for the Improvements; 
any surveys; and any governmental permits, approvals and licenses (including any pending 
applications), transferable telephone exchange numbers, web address, domain names, promotional 
photographs, ad layouts and artwork, brochures, Facebook, Twitter and all other social media 
accounts, addresses and passwords (collectively, the “Intangible Personal Property”); [provided, 
however in no event shall such Intangible Personal Property include the following trade names: 
“Dignity Health,” “CommonSpirit Health,” “St. Joseph Lifecare Foundation,” “St. Joseph 
Foundation,” “St. Joseph Hospital and Health Center,” “St. Joseph Hospital” and any and all 
derivations thereof.]. 


2. Purchase Terms. 


2.1. Purchase Price. The purchase price for the Property shall be ONE 
HUNDRED SIXTY-SIX THOUSAND DOLLARS ($166,000.00) (the “Purchase Price”). 


2.2. Deposit. Within five (5) days following the Effective Date, Buyer shall 
deposit with the Escrow Holder (as defined below) immediately available funds in the amount of 
SIX THOUSAND DOLLARS ($6,000.00) (the “Deposit”).  In the event Buyer fails to deposit the 
Deposit within such one (1) business day period, Seller shall have the right to terminate this 
Agreement upon written notice to Buyer delivered within five (5) days thereof.  


2.3. General Matters Regarding Deposit.  The Deposit shall be held in an interest 
bearing account and all interest thereon, less investment fees, if any, shall be deemed a part of the 
Deposit.  Interest on the Deposit shall belong to the party ultimately entitled to receive the Deposit 
under this Agreement.   


2.4. Deposit Credit; Closing Payment. The Deposit shall be credited against the 
Purchase Price at the Closing (defined below in Section 5.1). At the Closing, Buyer shall pay to 
Seller in immediately available funds the remaining sum of the Purchase Price less the Deposit 
(the “Closing Payment”). 


2.5. Independent Consideration.  The sum of One Thousand Dollars ($1,000.00) 
(the “Independent Consideration”) of the Initial Deposit shall be treated as consideration for 
Buyer’s right to inspect and determine whether or not to purchase the Property and for Seller’s 
execution, delivery and performance of this Agreement.  The Independent Consideration is in 
addition to and independent of any other consideration or payment provided for in this Agreement, 
is non-refundable and shall be retained by Seller notwithstanding any other provision of this 
Agreement.  The Independent Consideration shall be disbursed by the Title Company to Seller 
immediately following Buyer’s deposit thereof with the Title Company.  In all instances under this 
Agreement in which Buyer elects to terminate or is deemed to have terminated this Agreement and 
the Deposit is returned to Buyer, Seller shall retain the Independent Consideration when the 
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Deposit is returned to Buyer.  The Independent Consideration shall be applicable toward the 
Purchase Price to the extent not returned to the Seller in accordance with this Agreement. 


2.6. Dispute Regarding Deposit.  If there is a dispute between Buyer and Seller 
concerning whether or not Buyer or Seller is entitled to the Deposit following a termination of this 
Agreement, then either party may have such dispute, claim or controversy determined by 
arbitration (the “Arbitration”) in the JAMS office nearest the Real Property, before a single 
arbitrator (the “Arbitrator”).  The party requesting arbitration shall advance any initial 
administrative fees and costs of JAMS necessary for JAMS to promptly commence the arbitration, 
but shall be reimbursed for the same if determined to be the prevailing party.  The arbitration shall 
be administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures except 
that the parties shall use commercially reasonable efforts to cause the Arbitration to be concluded 
and the award (the “Award”) given to the parties in writing within twenty (20) days after either 
party requests Arbitration (the “Outside Date”).  JAMS shall choose a retired judge as the 
Arbitrator from its real property panel of Arbitrators, on the first (1st) business day after the 
Arbitration is requested and the parties waive the right to select the Arbitrator.  If the Arbitrator so 
selected is not acceptable to either of the parties, for good cause, the party to whom the Arbitrator 
is not acceptable shall have one (1) business day, after the selection is made by JAMS, to reject 
the Arbitrator and to state the cause for rejection.  The parties waive any provision of law which 
would give the parties a longer period to reject the Arbitrator selected by JAMS.  If either party 
rejects the first Arbitrator selected by JAMS, then JAMS shall, within one (1) business day after 
the rejection, select another retired judge as the Arbitrator and the process outlined above shall be 
repeated until an Arbitrator is selected and not rejected.  If Seller rejects an Arbitrator selected by 
JAMS, then the Outside Date shall be extended two (2) business days for each instance that an 
Arbitrator selected by JAMS is rejected by Seller.  The parties shall cooperate in taking 
commercially reasonable actions required to cause the arbitration to be concluded within such 
twenty (20) day period but not later than the Outside Date.  The arbitration shall be concluded even 
if it is not completed by the Outside Date.  Judgment on the Award may be entered in any court 
having jurisdiction. The Arbitrator may, in the Award, allocate all or part of the costs of the 
Arbitration, including the fees of the Arbitrator and the reasonable attorneys’ fees of the prevailing 
party. 


INITIALS:     SELLER ________          BUYER ________ 


3. Buyer’s Inspection and Approval; Condition of Title; As-Is Condition. 


3.1. Right of Entry; Due Diligence Investigations. 


(a) Due Diligence Investigations. So long as this Agreement remains in 
effect, Buyer, through its employees, agents and consultants (“Buyer Representatives”) shall 
have the right, at its own risk, cost and expense, during that period commencing on the Effective 
Date and ending at 5:00 p.m. on the date that is thirty (30) days thereafter (the “Due Diligence 
Period”), shall be entitled to review and inspect the Property, which shall include, without 
limitation, entering the Real Property at reasonable times and upon forty-eight (48) hours’ notice 
to Seller.  Such inspection by Buyer shall be at Buyer’s sole cost and expense, and may include a 
physical inspection of the condition of the Real Property, an inspection of the condition of title to 
the Real Property pursuant to Section 3.3 below, and such other matters as Buyer reasonably deems 


ESCD



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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relevant to Buyer’s decision to purchase or not purchase the Property (collectively, the 
“Inspections”).  Seller may require that Seller or Seller’s agent accompany Buyer and/or Buyer 
Representatives during any such access.  Notwithstanding the foregoing or anything herein to the 
contrary, Buyer shall not conduct any Surface Intrusion Inspections (as defined below) on the 
Property except in accordance with the terms of Section 3.1(b) hereof.  Buyer’s Inspections may 
not unreasonably interfere with the operation of the Property.  Buyer shall have the obligation to 
restore the Property to its condition prior to any Inspections, which obligation shall survive the 
termination of this Agreement.  Buyer may terminate this Agreement by written notice to Seller 
for any reason or no reason whatsoever in Buyer’s sole discretion (the “Termination Notice”) on 
or prior to the expiration of the Due Diligence Period.  In the event of termination, the parties shall 
have no further obligations under this Agreement, except those which expressly survive the 
termination of this Agreement, the Initial Deposit (less the Independent Consideration) shall be 
returned the Buyer, and the Independent Consideration shall be paid to Seller.  In the event Buyer 
fails to provide the Termination Notice prior to the expiration of the Due Diligence Period, Buyer 
shall be deemed to have waived any such termination right relating to the Due Diligence Period 
and Buyer’s review of the Property, the Deposit shall be non-refundable except as otherwise 
expressly provided in this Agreement.  


(b) Limitations on Surface Intrusion Investigations.  If Buyer plans to 
undertake any investigation on or about the Real Property which involves intrusion to the surface 
of the Real Property, including, without limitation, any borings, drilling, invasive testing, Phase I, 
Phase II and/or Phase III studies, core sampling, or other sampling of soil or materials (each, a 
“Surface Intrusion Inspection”), then Buyer must (1) give Seller advance written notice 
describing the scope and schedule of the work or activities involved in the investigation and the 
identity of the contractor(s) and/or vendor(s) performing such investigations, and obtain Seller’s 
prior written approval of such intrusive studies, exercisable in Seller’s sole discretion, and (2) after 
the completion of the work, restore the Property to the same condition as that existing at the time 
immediately prior to the work.  Any such Surface Intrusion Inspection shall be performed by 
reputable and insured parties and all costs thereof shall be paid by Buyer. 


(c) Conduct; Insurance; Indemnity. The conduct of Buyer’s employees, 
agents and consultants upon the Real Property shall not disrupt Seller’s or any other party’s use of 
the Real Property at any time, and Buyer shall promptly repair any damage caused to the Real 
Property as a result of Buyer’s entry on the Real Property and shall restore the Real Property after 
any such entry to the same condition as existed at the time immediately preceding such entry by 
Buyer. Notwithstanding anything to the contrary contained herein, Buyer shall not, unless 
otherwise required by law, contact any governmental authority or any tenant without first obtaining 
the prior written consent of Seller thereto in Seller's sole discretion, and Seller, at Seller's election, 
shall be entitled to have a representative participate in any telephone or other contact made by 
Buyer to a governmental authority or tenant and present at any meeting by Buyer with a 
governmental authority or tenant. Buyer shall maintain, and shall assure that its contractors 
maintain, comprehensive general liability insurance and commercial umbrella insurance, with 
limits of liability of not less than $2,000,000 per occurrence, $3,000,000 annual aggregate, and in 
form and substance reasonably adequate to insure against liability of Buyer and its agents, 
employees or contractors, arising out of any entry or inspections of the Real Property pursuant to 
the provisions hereof.  Before entering the Real Property, Buyer shall provide Seller with a 
certificate of insurance, naming Seller as an additional insured, evidencing the coverage required 
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herein. Buyer shall indemnify, protect, defend and hold harmless Seller and the Seller Related 
Parties (as defined herein) from and against any and all obligations, liabilities, claims, damages, 
costs, expenses and fees (including attorneys’ and experts’ fees and costs) (collectively, “Claims”) 
arising from any entry, examinations, inspections, tests or restoration conducted by Buyer on the 
Real Property. 


3.2. Intentionally Deleted.  


3.3. Review and Approval of Title and Survey. Within ten (10) days following 
the Effective Date, Seller shall, at its sole expense, obtain from the Escrow Holder a current ALTA 
form title commitment (“Title Commitment”) pursuant to which the Escrow Holder commits to 
issue its standard ownership title insurance policy in favor of Buyer in the amount of the Purchase 
Price, along with copies of all exceptions listed on the Title Commitment concurrently with the 
issuance thereof.  Buyer may, at Buyer’s option and sole expense, obtain a current ALTA/NSPS 
survey of the Property, to be certified to Buyer, Seller and Escrow Holder (the “Survey”).  If Buyer 
elects not to obtain a Survey, Buyer acknowledges that the Approved Conditions of Title (as 
defined below) will include standard survey exceptions.  


(a) Buyer’s Title Review. Within ten (10) business days of the last date 
of the Due Diligence Period (the “Title Review Date”), Buyer shall furnish Seller with a written 
statement of objections, if any, to the title to the Real Property, including, without limitation, any 
objections to any matter shown on the Survey (collectively, “Objections”).  In the event the 
Escrow Holder amends or updates the Title Commitment after the Title Review Date (each, a 
“Title Report Update”), Buyer shall furnish Seller with a written statement of Objections to any 
matter first raised in a Title Report Update within five (5) business days after its receipt of such 
Title Report Update (each, a “Title Update Review Period”).  Should Buyer fail to notify Seller 
in writing of any Objections in the Title Report prior to the Title Review Date, or to any matter 
first disclosed in a Title Report Update prior to the expiration of the Title Update Review Period, 
as applicable, Buyer shall be deemed to have approved such matters which shall be deemed 
“Approved Conditions of Title” as defined in Section 3.3(d) below.  


(b) Seller’s Title Response.  If Seller receives a timely Objection in 
accordance with Section 3.3(a) (“Buyer’s Title Notice”), Seller shall have the right, but not the 
obligation, within three (3) business days after receipt of Buyer’s Title Notice (“Seller’s Title 
Response Period”), to elect to cure or commit to cure before Closing Date any such matter upon 
written notice to Buyer (“Seller’s Title Response”).  If Seller does not give any Seller’s Title 
Response, or if Seller fails to give any Seller’s Title Response within the Seller’s Title Response 
Period, Seller shall be deemed to have elected not to cure any such matters.   


(c) Buyer’s Title Approval.  If Seller elects (or is deemed to have 
elected) not to cure any Objections raised in any Buyer’s Title Notice timely delivered by Buyer 
to Seller pursuant to Section 3.3(b) above, or if Seller notifies Buyer that it elects to cure any such 
Objection but then does not for any reason effect such cure on or before the Closing Date as it may 
be extended hereunder, then in each case Buyer, as its sole and exclusive remedy, shall provide 
written notice of its election to either terminate this Agreement or waive such Objections and 
proceed to Closing, which notice of termination shall be given, if at all, within three (3) days after 
(as applicable), but in no event later than the expiration of the Due Diligence Date (i) Buyer’s 
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receipt of Seller’s Title Response stating that Seller will not cure any such Objection, (ii) the 
expiration of Seller’s Title Response Period if Seller does not deliver a Seller’s Title Response, or 
(iii) Seller’s failure to cure by the Closing Date (as it may be extended hereunder) any Objection 
which Seller has previously elected to cure pursuant to Seller’s Title Response.  If Buyer fails to 
deliver such written notice to either terminate this Agreement or waive such Objections or delivers 
notice of its election to waive such Objections within such three (3) day period but in no event 
prior to the expiration of the Due Diligence Date, all such Objections shall become “Approved 
Conditions of Title.”  If Buyer delivers notice of its election to terminate this Agreement prior to 
the Due Diligence Date, the Deposit shall be returned to Buyer, the Independent Consideration 
shall be paid to Seller, and neither party shall have any further rights or obligations hereunder, 
except for any provisions that expressly survive the termination of this Agreement. If the Closing 
is not consummated for any reason other than Seller’s default hereunder, Buyer shall be 
responsible for any title or escrow cancellation charges.  Notwithstanding the foregoing, Seller 
shall in any event be obligated to use commercially reasonable efforts to cure those Objections 
(i) that are mortgage or deed of trust liens or security interests against the Real Property, in each 
case granted by Seller (and not tenants of the Real Property or other third parties), other than taxes 
and assessments not yet delinquent; (ii) that have been voluntarily placed against the Real Property 
by Seller (and not tenants of the Real Property or other third parties) after the date of this 
Agreement and that are not otherwise permitted pursuant to the provisions hereof; and 
(iii) mechanic's liens for work performed by Seller.  Seller shall be entitled to apply the Purchase 
Price towards the payment or satisfaction of such liens and may cure any Objection by causing the 
Escrow Holder to insure against collection of the same out of the Property. 


(d) Title Policy. At the Closing, Seller shall deliver to Buyer fee simple 
title to the Real Property subject to (i) a lien to secure payment of real estate taxes and assessments, 
not delinquent; (ii) the lien of supplemental taxes, not delinquent; (iii) exceptions which are 
approved and/or accepted by Buyer in accordance with Section 3.3(c) above including, without 
limitation, disapproved exceptions which Seller did not agree to remove pursuant to Section 3.3(b) 
above; and (iv) such other title matters affecting the Real Property created by or with the consent 
of Buyer, and any other exceptions to title disclosed by the public records or which would be 
disclosed by an inspection and/or survey of the Property (collectively, the “Approved Conditions 
of Title”).  If Buyer desires to obtain an ALTA extended coverage owner’s policy of title insurance 
for the Title Policy, Buyer shall be responsible, at Buyer’s sole cost and expense, for satisfying 
any additional requirements that the Escrow Holder may require in connection with the issuance 
of such ALTA extended coverage, including, but not limited to, any survey or express-map 
requirements. 


(e) Condition of the Property. Except for Seller’s representations, 
warranties and covenants expressly set forth in this Agreement, Seller has not made, and 
specifically disclaims, any warranties, representations or guaranties of any kind or character, 
express or implied, oral or written, past, present or future, with respect to the financial, legal, title, 
physical, environmental or any other condition of the Property or common areas adjacent to and/or 
serving the Real Property, including, but not limited to (i) the boundaries and area of the Real 
Property, encroachments on the Real Property and the status of title to the Real Property, ground 
leases affecting the Real Property, (ii) any environmental or geological condition relating to the 
Real Property, including subsidence, subsurface conditions, earthquake faults, wetlands, flood 
hazards, fire hazards, soil conditions, (iii) zoning to which the Real Property may be subject, 
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governmental approval and development agreements and the existence of vested land use, zoning 
or building entitlements and permits affecting the Real Property, (iv) the availability of any access 
or utilities to the Real Property or any portion thereof, including water, sewage, gas, plumbing and 
electric, (v) usages of adjoining property, (vi) the presence of Hazardous Substances in or on, under 
or in the vicinity of the Real Property, (vii) the condition or use of the Real Property and equipment 
serving the Real Property or compliance of the Real Property and equipment serving the Real 
Property with any or all past, present or future federal, state or local ordinances, rules, regulations 
or laws, building, fire or zoning ordinances, codes or other similar laws and the Americans with 
Disabilities Act, (viii) the merchantability of the Real Property or fitness of the Real Property for 
any particular purpose including, but not limited to, Buyer’s intended purpose (Buyer affirming 
that Buyer has not relied on Seller’s skill or judgment to select or furnish the Real Property for any 
particular purpose, and that Seller makes no warranty that the property is fit for any particular 
purpose), or (ix) tax consequences,  (collectively, the “Condition of the Property”). By 
acceptance of the Deed and the Closing of the purchase and sale of the Property, (1) Buyer agrees 
it is assuming for the benefit of Seller all of the obligations of Seller with respect to the Conditions 
of Title from and after the Closing, and (2) Buyer agrees that Seller shall have conclusively 
satisfied its obligations with respect to title to the Real Property.  The provisions of this Section 
shall survive the Closing 


3.4. “As-Is” Condition of Property. Buyer acknowledges, by its initials as set 
forth below, that the provisions of this Section 3.5 have been required by Seller as a material 
inducement to enter into the contemplated transactions, and the intent and effect of such provisions 
have been explained to Buyer by Buyer’s counsel and have been understood and agreed to by 
Buyer. 


EXCEPT FOR THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF SELLER SET FORTH IN THIS AGREEMENT, BUYER 
ACKNOWLEDGES AND AGREES THAT, UPON CLOSING, SELLER SHALL TRANSFER 
AND CONVEY TO BUYER, AND BUYER SHALL ACCEPT, THE PROPERTY IN ITS “AS 
IS, WHERE IS, WITH ALL FAULTS” CONDITION, EXCEPT TO THE EXTENT 
EXPRESSLY PROVIDED OTHERWISE IN THIS AGREEMENT. 


_________ 
Buyer’s Initials


3.5. Release.  Buyer on behalf of itself and its successors and assigns waives its 
right to recover from, and forever releases and discharges, Seller, Seller’s affiliates, Seller’s 
investment advisor, the partners, trustees, beneficiaries, shareholders, members, managers, 
directors, officers, employees and agents, attorneys and representatives of each of them, and their 
respective heirs, successors, personal representatives and assigns (collectively, the “Seller Related 
Parties”) from any and all Claims, whether direct or indirect, known or unknown, foreseen or 
unforeseen, that may arise on account of or in any way be connected with the physical condition 
of the Real Property, including, without limitation, all structural and seismic elements, all 
mechanical, electrical, plumbing, sewage, heating, ventilating, air conditioning and other systems, 
the environmental condition of the Real Property and the presence of Hazardous Substances on, 
under or about the Real Property.  


4. Conditions Precedent. 


ES



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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4.1. Buyer’s Conditions Precedent. Buyer’s obligation to purchase the Property 
from Seller shall be conditioned upon and subject to each of the conditions precedent set forth 
below: 


(a) Approval of Property. Buyer shall have approved in its sole 
discretion (i) the physical condition of the Real Property in accordance with Section 3.1 above, 
and (ii) the title condition of the Real Property in accordance with Section 3.3 above. 


(b) Accuracy of Seller’s Representations and Warranties.  All 
representations and warranties made by Seller in this Agreement shall be true and correct in all 
material respects on or as of the Closing Date as though made at that time.   


4.2. Seller’s Conditions Precedent. Seller’s obligation to sell the Property to 
Buyer shall be conditioned upon and subject to each of the conditions precedent set forth below: 


(a) Accuracy of Buyer’s Representations and Warranties. All 
representations and warranties made by Buyer in this Agreement shall be true and correct in all 
material respects on or as of the Closing Date as though made at that time. 


(b) Performance by Buyer. Buyer shall have materially performed, 
satisfied and complied with all covenants, agreements and conditions required by this Agreement 
to be performed or complied with by Buyer on or before the Closing Date. 


(c) Internal Approvals.  Seller shall have obtained all internal 
governance, external, and/or governmental approvals that Buyer deems necessary or required.  


(d) Restrictive Covenant. Confirmation that the Restrictive Covenant 
(as defined herein) has been recorded (or will be recorded prior to the Deed on the Closing Date) 
in the land records applicable to the Property.  


4.3. Failure of Buyer’s Conditions Precedent.  If any of the conditions set forth 
in Section 4.1 above are not fulfilled on or before the Closing, then subject to the provisions of 
Section 10 hereof, Buyer may elect, upon notice to Seller, to either (1) terminate this Agreement, 
in which event the Deposit shall be immediately released to Buyer and neither party shall have any 
further liability or obligation to the other, except for those that expressly survive the termination 
of this Agreement, or (2) waive any one or more of the foregoing conditions and proceed to 
Closing; provided, however, Seller shall have the right to extend the Closing Date for up to fifteen 
(15) business days in order to endeavor to cure or remedy any such failure.  


4.4. Failure of Seller’s Conditions Precedent.  If any of the conditions set forth 
in Section 4.2 above are not fulfilled on or before the Closing, then subject to the provisions of 
Section 9 hereof, Seller may elect, upon notice to Buyer, to either (1) terminate this Agreement, in 
which event the Deposit and Independent Consideration shall be immediately paid to Seller and 
neither party shall have any further liability or obligation to the other, except for those that 
expressly survive the termination of this Agreement, or (2) waive any one or more of the foregoing 
conditions and proceed to Closing. 


5. Escrow and Closing. 
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5.1. Escrow. Seller has opened, or shall open promptly following the Effective 
Date, escrow (the “Escrow”) with First American Title Insurance Company, Attention: Valerie 
Kolytiris, Phone: 213-271-1750, Email: vkolytiris@firstam.com (the “Escrow Holder”), for the 
purpose of closing the purchase and sale of the Property pursuant to this Agreement (the 
“Closing”).  


5.2. Escrow Instructions. Upon execution of this Agreement, the parties hereto 
shall deposit an executed counterpart of this Agreement with the Escrow Holder, and this 
instrument shall serve as the instructions to the Escrow Holder for consummation of the purchase 
and sale contemplated hereby. Seller and Buyer agree to execute such reasonable additional and 
supplementary escrow instructions as may be appropriate to enable the Escrow Holder to comply 
with the terms of this Agreement; provided, however, that in the event of any conflict between the 
provisions of this Agreement and any supplementary escrow instructions, the terms of this 
Agreement shall control. 


5.3. Closing; Closing Date; Escrow Duties. 


(a) Closing; Closing Date.  The Closing shall occur at the time that: (i) 
all of the fully-executed documents and funds described in Sections 5.4 and 5.5 below have been 
delivered to the Escrow Holder; and (ii) all of the conditions precedent have been satisfied or 
waived by the appropriate benefited party as provided in Section 4 above; provided, that the 
Closing shall take place (the “Closing Date”) not later than twenty (20) days after the expiration 
of the Due Diligence Period, unless otherwise agreed upon by Seller and Buyer.   


(b) Escrow Duties.  On the Closing Date, the Escrow Holder shall 
record the Deed after the Restrictive Covenant and such other documents as the parties may direct 
to be recorded, in the Official Records of the County Recorder in the county where the Real 
Property is located and the Closing shall be deemed to have occurred upon submission of the Deed 
for recordation.  On the Closing Date, (i) Buyer will direct the Escrow Holder to (i) pay to Seller 
by Federal Reserve wire transfer of immediately available funds to an account designated by 
Seller, or as otherwise directed by Seller, the Purchase Price, less any costs or other amounts to be 
paid by Seller at Closing pursuant to the terms of this Agreement; and (ii) Seller will direct the 
Escrow Holder to pay to the appropriate payees out of the proceeds of Closing payable to Seller, 
all costs and amounts to be paid by Seller at Closing pursuant to the terms of this Agreement.  
Promptly after Closing, the Escrow Holder shall (A) deliver to each of the parties to this 
Agreement conformed copies of the recorded Deed, (B) assemble counterparts of all original 
documents submitted to the Escrow Holder by the parties to this Agreement and deliver one 
(1) original counterpart to each of the parties, (C) deliver the original of any affidavit or certificate 
submitted by any party and any document evidencing a party’s authority to the other party, and 
(D) deliver any other documents placed in escrow with the Escrow Holder by a party pursuant to 
this Agreement to the other party.  The foregoing deliveries shall be made by overnight courier. 


5.4. Documents to be Delivered by Seller. Not later than one (1) business day 
before the Closing Date, Seller shall deliver to the Escrow Holder the following documents, duly 
executed by Seller and notarized where required: 
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(a) A special warranty deed in recordable form conveying Seller’s fee 
title in and to the Real Property to Buyer, substantially in the form attached hereto as Exhibit D 
(the “Deed”);  


(b) The following ancillary closing documents (collectively, “Ancillary 
Closing Documents”): (i) a bill of sale conveying title to any included personal property to Buyer, 
substantially in the form attached hereto as Exhibit E; and (ii) an assignment and assumption of 
Intangible Personal Property, substantially in the form attached hereto as Exhibit F;  


(c) Any reasonable and customary certificates and affidavits in form 
approved by Seller in its sole discretion, that may be required in the normal course by the Escrow 
Holder (including, without limitation, as may be required by the Escrow Holder to issue to Buyer 
an ALTA extended coverage owner’s policy of title insurance for the Title Policy, so long as Buyer 
remains responsible, at Buyer’s sole cost and expense, for satisfying any other Escrow Holder 
requirements in connection therewith); 


(d) Non-foreign certificates with respect to federal tax and any other 
tax(es) required by the city, county or state in which the Real Property is located, each in form and 
substance reasonably satisfactory to Seller; 


(e) Such other documents and instructions as may be reasonably 
required by the parties or the Escrow Holder in order to close Escrow in accordance with the terms 
of this Agreement. 


5.5. Funds and Documents to be Delivered by Buyer. On or before the Closing 
Date, Buyer shall deliver or cause to be delivered to the Escrow Holder the following funds and 
documents, duly executed by Buyer and notarized where required: 


(a) Immediately available funds in the amount equal to the sum of: 
(i) the Closing Payment, plus (ii) any costs or prorations chargeable to Buyer under this 
Agreement; 


(b) The Ancillary Closing Documents; and 


(c) Such other documents and instructions as may be reasonably 
required by the parties or the Escrow Holder in order to close Escrow in accordance with the terms 
of this Agreement. 


5.6. Closing Costs and Prorations. 


(a) Buyer and Seller shall each pay one-half of all escrow fees and 
recording fees. Buyer shall also pay all county and city documentary transfer taxes applicable to 
this transaction, the cost of obtaining a natural hazards zone disclosure report (if applicable), the 
cost of an ALTA standard title policy insuring that Buyer holds fee title to the Real Property in the 
amount of the Purchase Price, any ALTA extended title policy (including any survey or express-
map expenses). Any other closing fees and costs shall be borne by the respective parties in a 
manner customary to real estate transfers in the County in which the Real Property is located. Each 
party will be responsible for and bear all of its own costs and expenses incurred in connection with 
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the proposed purchase and sale, including without limitation, all accounting, legal, and consultant 
fees and expenses. 


(b) Real property taxes and assessments on the Real Property and all 
utilities charges (if any) shall be prorated as of the Closing (on the basis of actual days elapsed and 
a 360-day year) based upon the latest available bill.  If the current tax bill is not available at 
Closing, then the proration shall be made on the basis of 100% of the most recent ascertainable tax 
assessment and tax rate.  Any taxes paid at or prior to Closing shall be prorated based upon the 
amounts actually paid.  If taxes and assessments for the fiscal year in which Closing occurs or any 
prior years have not been paid before Closing, Buyer shall be credited by Seller at the time of 
Closing with an amount equal to that portion of such taxes and assessments which are ratably 
attributable to the period before the Closing Date and Buyer shall pay (or cause to be paid) the 
taxes and assessments prior to their becoming delinquent.  All prorations pursuant to this 
subparagraph (b) shall be final. 


(c) All utilities shall be prorated based upon estimates using the most 
recent actual invoices.  Seller shall receive a credit for the amount of deposits, if any, with utility 
companies that are transferable and that are assigned to Buyer at the Closing.  In the case of non-
transferable deposits, Buyer shall be responsible for making any security deposits required by 
utility companies providing service to the Real Property. 


(d) In the event that there is any other income from the Real Property, 
it shall be prorated as of the Closing, such that Seller will receive all income applicable to the 
period prior to the Closing and Buyer shall receive all income applicable to the period on and after 
the Closing. To the extent any expenses for the Real Property have been paid by Seller prior to the 
Closing Date for the period following the Closing, Seller shall be credited for Buyer’s pro rata 
share thereof for the period following the Closing Date. To the extent any expenses for the Real 
Property relating to the period prior to Closing are accrued and unpaid as of the Closing Date, 
Buyer shall be credited for Seller’s pro rata share of such expenses for the period prior to the 
Closing Date, provided that Buyer assumes the obligations pursuant to which such expenses arise. 


5.7. Post-Closing Adjustments. If any of the prorations or adjustments required 
pursuant to Section 5.6 cannot be definitely calculated on the Closing Date, then they shall be 
estimated by Seller at the Closing and definitively calculated as soon after the Closing Date as 
practicable. As soon as the necessary information is available, Seller and Buyer shall conduct a 
post-Closing review to determine the accuracy of all prorations and adjustments. Within thirty (30) 
days after the completion of such determination, either party owing the other party a sum of money 
based on such subsequent proration(s), adjustments or post-Closing review shall pay said sum to 
the other party. The obligations of Seller and Buyer under this Section 5.7 shall survive the Closing 
for ninety (90) days. 


6. Representations and Warranties. 


6.1. Seller’s Representations and Warranties. Subject to the provisions of 
Section 6.2 and 6.3 below, Seller makes the following representations and warranties to Buyer, 
which shall be deemed to have been made as of the Effective Date. 







13 
103510211.5 


(a) Seller has not (i) made a general assignment for the benefit of 
creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary 
petition by Seller’s creditors, (iii) suffered the appointment of a receiver to take possession of all, 
or substantially all, of Seller’s assets, (iv) suffered the attachment or other judicial seizure of all, 
or substantially all, of Seller’s assets, (v) admitted in writing its inability to pay its debts as they 
come due, or (vi) made an offer of settlement, extension or composition to its creditors generally. 


(b) Seller is not a “foreign person” as defined in Section 1445 of the 
Internal Revenue Code of 1986, as amended (the “Code”) and any related regulations. 


(c) Subject to satisfaction of the Seller’s Conditions Precedent, as of the 
Closing Date, (i) this Agreement and all documents executed by Seller which are to be delivered 
to Buyer at Closing will be duly authorized, executed and delivered by Seller; (ii) this Agreement 
does not and such other documents will not violate any provision of any agreement, judgment, 
judicial order, decree, or writ to which Seller is a party or to which Seller or the Property is subject; 
and (iii) this Agreement and all the documents to be executed and delivered at Closing by Seller 
do not and shall not contravene any provision of any organizational document of Seller. 


(d) All consents, approvals, orders and authorizations required to be 
obtained by Seller to execute this Agreement and the documents to be executed and delivered at 
Closing by Seller and to otherwise perform Seller’s obligations shall be obtained on or before the 
Closing Date. 


(e) Seller has the power and authority to enter into this Agreement and 
all documents executed by Seller which are to be delivered to Buyer at Closing and to perform its 
obligations hereunder and thereunder. 


(f) Intentionally Deleted. 


(g) Intentionally Deleted. 


(h) To Seller’s knowledge, there is no material litigation or 
governmental proceeding (including, but not limited to any condemnation proceeding) pending 
with respect to the Property, or with respect to Seller which impairs Seller’s ability to perform its 
obligations under this Agreement, except for any personal injury or property damage action for 
which there is insurance coverage. 


(i) To Seller’s knowledge, Seller has received no written notice from 
any governmental authority of any violation of any law applicable to the Property that has not been 
corrected. 


(j) Seller has been duly organized, is validly existing, and is in good 
standing in the state in which it was formed, and is qualified to do business in the state in which 
the Real Property is located. 


(k) Seller, and all beneficial owners thereof, are in compliance with all 
laws, statutes, rules and regulations of any federal, state or local governmental authority in the 
United States of America applicable to such Persons (defined below), including, without 
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limitation, the requirements of Executive Order No.  13224, 66 Fed.  Reg.  49079 (Sept.  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 in 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”). 


(l) Neither Seller, nor any beneficial owner thereof: 


1. 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”); 


2. is a Person who has been determined by competent authority 
to be subject to the prohibitions contained in the Orders; or 


3. is owned or controlled by, or acts for or on behalf of, any 
Person on the Lists or any other Person who has been determined by competent authority to be 
subject to the prohibitions contained in the Orders. 


As used herein, the term “Person” means any individual, corporation, partnership, joint 
venture, association, joint stock company, trust, trustee, estate, limited liability company, 
unincorporated organization, real estate investment trust, government or any agency or political 
subdivision thereof, or any other form of entity. 


Each of the representations and warranties of Seller contained in this Section 6.1:  (1) is true as of 
the date of this Agreement, and shall be deemed remade by Seller, and shall be true in all material 
respects as of the date of Closing, subject in each case to (A) any Exception Matters (as defined 
below), and (B) other matters expressly permitted in this Agreement or otherwise specifically 
approved in writing by Buyer; and (2) shall survive the Closing as provided in Section 6.3 below. 


6.2. No Liability for Exception Matters. As used herein, the term “Exception 
Matters” shall refer to a matter disclosed to Buyer in the Property Documents or in writing or 
discovered by Buyer before the Closing, that would make a representation or warranty of Seller 
contained in this Agreement untrue or incorrect, including, without limitation, matters disclosed 
in writing to Buyer by Seller, or information obtained from interviews with tenants or property 
managers, or from any other person.  Buyer shall promptly notify Seller in writing of any Exception 
Matter of which Buyer obtains knowledge before the Closing.  If Buyer obtains knowledge of any 
Exception Matter before the Closing but nonetheless elects to proceed with the acquisition of the 
Property, Buyer shall consummate the acquisition of the Property subject to such Exception Matter 
and Seller shall have no liability with respect to such Exception Matter, notwithstanding any 
contrary provision, covenant, representation or warranty contained in this Agreement or any 
Ancillary Closing Document.  If Buyer obtains knowledge of any material Exception Matter after 
the date hereof, Buyer may elect to terminate this Agreement on the basis thereof, upon written 
notice to Seller within five (5) days following Buyer’s discovery of such Exception Matter, and 
the Deposit shall be returned to Buyer unless Seller elects to cure or remedy such Exception Matter.  
Buyer’s failure to give such notice within such five (5) day period shall be deemed a waiver by 
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Buyer of such Exception Matter.  Upon any such termination of this Agreement, neither party shall 
have any further rights or obligations hereunder, except as expressly provided for herein.  Seller 
shall be entitled to extend the Closing Date for up to fifteen (15) business days in order to endeavor 
to cure or remedy any Exception Matter.  Seller shall have no obligation to cure or remedy any 
Exception Matter even if Seller has notified Buyer of Seller’s election to endeavor to cure or 
remedy any Exception Matter, and, subject to Buyer’s right to terminate this Agreement as set 
forth above, Seller shall have no liability whatsoever to Buyer with respect to any Exception 
Matters. 


6.3. Survival of Representations and Warranties. The representations and 
warranties of Seller and Buyer contained herein shall survive for a period of three (3) months after 
the Closing.  Any claim which Buyer or Seller may have at any time against the other for a breach 
of any such representation or warranty, whether known or unknown, which is not asserted with 
reasonable particularity by written notice to Seller or Buyer within such three (3) month period 
shall not be valid or effective, and the other party shall have no liability with respect thereto. 


6.4. Seller’s Knowledge.  For purposes of this Agreement and any document 
delivered at Closing, whenever the phrase “to Seller’s knowledge” or the “knowledge” of Seller 
or words of similar import are used, they shall be deemed to mean and are limited to the current 
actual knowledge only of William Martin, representative of Seller (the “Knowledge Individual”), 
who is the person most knowledgeable about the Property, at the times indicated only, and not any 
implied, imputed or constructive knowledge of such individual or of Seller or any Seller Related 
Parties, without any independent investigation or inquiry having been made or any implied duty 
to investigate or make any inquiries, and shall not apply to or be construed to apply to information 
or material which may be in the possession of Seller generally or incidentally, but which is not 
actually known to the Knowledge Individual; it being understood and agreed that such individual 
shall have no personal liability in any manner whatsoever hereunder or otherwise related to the 
transactions contemplated hereby. 


6.5. Buyer’s Representations and Warranties. Buyer makes the following 
representations and warranties to Seller, which shall be deemed to have been made as of the 
Effective Date and the Closing: 


(a) Buyer represents and warrants to Seller that this Agreement and all 
documents executed by Buyer which are to be delivered to Seller at Closing do not and at the time 
of Closing will not violate any provision of any agreement or judicial order to which Buyer is a 
party or to which Buyer is subject. 


(b) Buyer has been duly organized, is validly existing and is in good 
standing in the state in which it was formed and is qualified to do business in the state in which 
the Real Property is located.  This Agreement has been, and all documents executed by Buyer 
which are to be delivered to Seller at Closing will be, duly authorized, executed and delivered by 
Buyer. 


(c) Buyer represents and warrants to Seller that Buyer has not (i) made 
a general assignment for the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or 
suffered the filing of any involuntary petition by Buyer's creditors, (iii) suffered the appointment 
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of a receiver to take possession of all, or substantially all, of Buyer's assets, (iv) suffered the 
attachment or other judicial seizure of all, or substantially all, of Buyer's assets, (v) admitted in 
writing its inability to pay its debts as they come due, or (vi) made an offer of settlement, extension 
or composition to its creditors generally. 


(d) Buyer is purchasing the Property as investment rental property. 


(e) Buyer, and all beneficial owners thereof, are in compliance with all 
laws, statutes, rules and regulations of any federal, state or local governmental authority in the 
United States of America applicable to such Persons, including, without limitation, the Orders. 


(f) Neither Buyer, nor any beneficial owner thereof: 


1. is listed on the Specially designated Nationals and Blocked 
Persons Lists maintained by OFAC; 


2. is a Person who has been determined by competent authority 
to be subject to the prohibitions contained in the Orders; or 


3. is owned or controlled by, or acts for or on behalf of, any 
Person on the Lists or any other Person who has been determined by competent authority to be 
subject to the prohibitions contained in the Orders. 


Each of the representations and warranties of Buyer contained in this Section shall be deemed 
remade by Buyer as of the Closing and shall survive the Closing as provided in Section 6.3 above. 


7. Intentionally Deleted. 


8. Legal Costs. If any party to this Agreement shall take any action to enforce this 
Agreement or bring any action or commence any proceeding for any relief against any other party, 
declaratory or otherwise, arising out of this Agreement, the losing party shall pay to the prevailing 
party a reasonable sum for attorneys’ and experts’ fees and costs incurred in bringing such suit or 
arbitration and/or enforcing any judgment granted therein, all of which shall be deemed to have 
accrued upon the commencement of such action or proceeding and shall be paid whether or not 
such action or arbitration is prosecuted to judgment. Any judgment or order entered in such action 
or arbitration shall contain a specific provision providing for the recovery of attorneys’ and 
experts’ fees and costs incurred in enforcing such judgment. All fees and costs to be paid under 
this Section shall be determined by a court of competent jurisdiction and not by a jury. For purposes 
of this Section, attorneys’ and experts’ fees and costs shall include, without limitation, fees and 
costs incurred in the following: (a) post-judgment motions; (b) contempt proceedings; 
(c) garnishment, levy, and debtor and third-party examinations; (d) discovery; and (e) bankruptcy 
litigation; and (f) appeals. 


9. Buyer’s Default; Liquidated Damages. If the Closing and the consummation of 
the transaction contemplated by this Agreement do not occur as a result of a default by Buyer, then 
Seller, as its sole and exclusive remedy for Buyer’s default, shall be entitled to retain the Deposit 
as liquidated damages, in which event neither party shall thereafter have any further liability or 
obligation to the other, except for any indemnity or other provisions in this Agreement that 
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specifically survive the Closing or the earlier termination of this Agreement.  THE PARTIES 
HAVE AGREED THAT SELLER’S ACTUAL DAMAGES, IN THE EVENT ESCROW 
FAILS TO CLOSE SOLELY DUE TO A DEFAULT BY BUYER, WOULD BE 
EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. THEREFORE, 
BY PLACING THEIR INITIALS BELOW, THE PARTIES ACKNOWLEDGE THAT 
THE AMOUNT OF THE DEPOSIT HAS BEEN AGREED UPON, AFTER 
NEGOTIATION, AS THE PARTIES’ REASONABLE ESTIMATE OF SELLER’S 
DAMAGES AND AS SELLER’S EXCLUSIVE REMEDY AGAINST BUYER, AND THAT 
PAYMENT OF SUCH AMOUNT TO SELLER AS LIQUIDATED DAMAGES IS NOT 
INTENDED AS A FORFEITURE OR PENALTY. __________________


___________________ 


Seller’s Initials Buyer’s Initials 


10. Default by Seller.  The term “Permitted Event” shall mean that Buyer shall be 
ready, willing and able to complete the Closing in accordance with this Agreement, and Seller, 
notwithstanding the foregoing, shall have defaulted in its obligation to complete Closing in 
accordance with this Agreement or is otherwise in material default under this Agreement and fails 
to cure such default within the period specified herein for cure.  Buyer agrees that Buyer shall not 
(and hereby waives any right to), except upon the occurrence of the Permitted Event, commence 
or maintain any action against Seller for specific performance under this Agreement nor for a 
declaratory judgment as to Buyer's rights under this Agreement.  Buyer further agrees that it shall 
not (and hereby waives any right to), ever file or assert any lis pendens against all or any portion 
of the Property.  If the only reason the sale of the Property is not consummated is because of a 
default under this Agreement on the part of Seller and Buyer is ready, willing and able to close, 
Buyer, as its sole and exclusive remedy at law or in equity, may elect only one of the following:  
(i) terminate this Agreement in its entirety by delivery of notice of termination to Seller, 
whereupon the Deposit shall be immediately returned to Buyer, or (ii) continue this Agreement 
pending Buyer's action for specific performance hereunder provided appropriate proceedings are 
commenced by Buyer no later than thirty (30) days after the earliest of the following: (X) the date 
which is thirty (30) days after Seller gives Buyer a notice that Seller considers Buyer in default 
and intends to sell the Property to another buyer; (Y) the original scheduled Closing Date; and (Z) 
if the Permitted Event occurs during the Due Diligence Period, then said proceedings must be 
commenced within thirty (30) days after the Due Diligence Period, and thereafter prosecuted with 
diligence and continuity, together with reasonable attorney's fees in the event Buyer is successful 
in its action for specific performance. IN CONNECTION WITH THE FOREGOING, BUYER 
HEREBY WAIVES ALL OTHER RIGHTS AND REMEDIES AT LAW OR IN EQUITY 
EXCEPT AS PROVIDED IN THIS ARTICLE.  THE PROVISIONS OF THIS SECTION 10 
SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT. 


__________________ ___________________ 
Seller’s Initials Buyer’s Initials 


11. Risk of Loss; Condemnation.  


ES


ES


CD


CD



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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11.1. Minor Loss. Buyer shall be bound to purchase the Property for the full 
Purchase Price as required by the terms hereof, without regard to the occurrence or effect of any 
damage to the Property or destruction of any improvements thereon or condemnation of any 
portion of the Property, provided that:  (a) the cost to repair any such damage or destruction, or the 
diminution in the value of the remaining Property as a result of a partial condemnation, does not 
exceed One Million Dollars ($1,000,000) in the estimate of an architect or contractor reasonably 
selected by Seller; and (b) upon the Closing, there shall be a credit against the Purchase Price due 
hereunder equal to the amount of any insurance proceeds or condemnation awards collected by 
Seller as a result of any such damage or destruction or condemnation, less any sums expended or 
likely to be incurred by Seller toward the collection of such proceeds or awards and the restoration 
or repair of the Property.  If the proceeds or awards have not been collected as of the Closing Date, 
then such proceeds or awards shall be assigned to Buyer, except to the extent needed to reimburse 
Seller for sums expended or likely to be incurred to collect such proceeds or awards or to repair or 
restore the Property, and Seller shall retain the rights to such proceeds and awards to such extent. 


11.2. Major Loss.  If the cost to repair the damage or destruction or the diminution 
in the value of the remaining Property as a result of a condemnation as specified above exceeds 
One Million Dollars ($1,000,000) in the estimate of an architect or contractor reasonably selected 
by Seller, then Buyer may, at its option to be exercised within five (5) days of Seller's notice of 
the amount of the damage or destruction or the commencement of condemnation proceedings, 
either terminate this Agreement or consummate the purchase for the full Purchase Price as required 
by the terms hereof.  If Buyer elects to terminate this Agreement by delivering written notice 
thereof to Seller, then this Agreement shall terminate and the Deposit shall be returned to Buyer 
and neither party shall have any further rights or obligations hereunder except as those which 
expressly survive such termination as provided for herein; provided, however, if Buyer fails to 
give Seller notice of Buyer’s election to terminate this Agreement within the aforementioned five 
(5)-day period, then Buyer shall be deemed to have elected to proceed with the purchase.  If Buyer 
elects (or is deemed to have elected) to proceed with consummating the purchase of the Property, 
then upon the Closing, there shall be a credit against the Purchase Price due hereunder equal to the 
amount of any insurance proceeds or condemnation awards collected by Seller as a result of any 
such damage or destruction or condemnation, less any sums expended or likely to be incurred by 
Seller toward the collection of such proceeds or awards and the restoration or repair of the 
Property).  If the proceeds or awards have not been collected as of the Closing Date, then such 
proceeds or awards shall be assigned to Buyer, except to the extent needed to reimburse Seller for 
sums expended or likely to be incurred to collect such proceeds or awards or to repair or restore 
the Real Property, and Seller shall retain the rights to such proceeds and awards to such extent. 


12. Delivery of Possession. On the Closing Date, Seller shall deliver or make available 
at the Real Property to Buyer originals of any other items which Seller was required to furnish 
Buyer copies of or make available at the Real Property pursuant to Section 3.2 above, to the extent 
in Seller’s possession, except for Seller’s general ledger and other internal books or records which 
shall be retained by Seller.  Seller shall deliver possession of the Real Property to Buyer as required 
hereunder and shall deliver to Buyer or make available at the Real Property a set of keys to the 
Real Property on the Closing Date. 


13. Indemnification.  Buyer shall indemnify, defend and hold Seller, the property 
manager, and their respective affiliates, partners, shareholders, officers, members, directors, agents 
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and employees (the “Seller Indemnified Parties”) harmless from any and all losses, costs, liens, 
claims, causes of action, liability, damages, and expenses (including, without limitation, court 
costs and reasonable attorneys’ fees) (collectively, “Claims”) incurred in connection with or 
arising in any way from (a) any Buyer investigation conducted by Buyer and/or any Buyer 
Representative, (b) any breach by Buyer and/or any Buyer Representative of any of the terms of 
this Agreement or of any document executed and delivered as part of the Closing, or (c) any Claim 
resulting from or arising with respect to the Property from and after the date on which the Closing 
occurs if the Claim was caused, in whole or in part, by Buyer and occurred during Buyer’s (or its 
affiliate’s) period of ownership.  This Section 13 shall apply to all of the foregoing Claims even if 
caused, in whole or in part, by the active or passive negligence of any of the Seller Indemnified 
Parties, but not to any Claim to the extent the Seller Indemnified Party seeking the benefits of this 
Section 13 caused the Claim to occur by its gross negligence or intentional misconduct.  If any 
proceeding is filed for which indemnity is required hereunder, Buyer agrees, upon request therefor 
by any of the Seller Indemnified Parties, to defend the indemnified party in such proceeding at its 
sole cost utilizing counsel reasonably satisfactory to the indemnified party.  This indemnification 
shall survive the Closing or the termination of this Agreement, as applicable.  


14. Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction except for Infinity Real Estate 
Group LLC (“Seller’s Broker”).  At Closing, Seller shall pay the commission due, if any, to 
Seller’s Broker, which shall be paid pursuant to a separate agreement between Seller and Seller’s 
Broker.  If any other person brings a claim for a commission or finder’s fee based upon any contact, 
dealings or communication with Buyer or Seller, then the party through whom such person makes 
his claim shall defend the other party (the “Indemnified Party”) from such claim, and shall 
indemnify the Indemnified Party and hold the Indemnified Party harmless from any and all Claims 
incurred by the Indemnified Party in defending against the claim.  The provisions of this Section 14 
shall survive the Closing or, if the purchase and sale is not consummated, any termination of this 
Agreement. 


15. Notices. Any notice, demand, approval, consent, or other communication required 
or desired to be given under this Agreement shall be given in writing in the manner set forth below, 
addressed to the party to be served at the addresses set forth beneath such party’s signature on this 
Agreement, or at such other address for which that party may have given notice under the 
provisions of this Section. Any notice, demand, approval, consent, or other communication given 
by (a) mail shall be deemed to have been given on the third (3rd) business day immediately 
following the date it was deposited in the United States mail, first class and postage prepaid; (b) 
certified overnight courier service (such as Federal Express) shall be deemed to be given on the 
business day immediately following the date it was deposited with such service; (c) delivery in 
person or by messenger shall be deemed to have been given upon delivery in person or by 
messenger; or (d) electronic transmission shall be deemed to have been given on the date of 
transmission with confirmation of receipt; provided, however, such electronic transmission shall 
only be deemed to have been so given if notice by certified, overnight courier (such as Federal 
Express) is received by the other party on the business day immediately following the date on 
which such confirmation of electronic transmission is received. Notwithstanding the foregoing, if 
any notice is transmitted by electronic transmission or deposited with a delivery service or in the 
U.S. Mail after 5:00 p.m. (or such earlier applicable cut-off for outgoing mail) or on a non-business 
day, then such notice shall be deemed transmitted or deposited, as applicable, on the succeeding 
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business day (or, in the case of electronic transmissions, on the succeeding business day following 
the date on which the above-described notice via certified, overnight courier is deposited).  Any 
notice to be delivered pursuant to this Agreement may be delivered by either Buyer or its counsel 
or Seller or its counsel and the delivery of notice by counsel instead of the applicable Buyer or 
Seller is expressly permitted and agreed to by the parties to this Agreement. 


16. Confidentiality. Each of the parties hereto: (a) acknowledge that all information 
related to the Property (including third-party tests or studies with respect to the Real Property 
obtained by Buyer) and contained in this Agreement and/or in all documents referenced or 
contemplated herein or made available to Buyer for review and inspection or delivered by Seller 
to Buyer, not otherwise known to the public (collectively, the “Confidential Information”), is 
confidential and proprietary; (b) agree to hold the Confidential Information in confidence; and (c) 
further agree not to disclose the Confidential Information, or any portion thereof, to third persons 
without the prior written consent of the other party except: (i) to the extent necessary, to comply 
with any law, rule or regulation, or the valid order of any governmental agency or any court of any 
governmental agency or any court of competent jurisdiction; (ii) as part of such party’s normal 
reporting or review procedure, to its auditors and/or its attorneys; (iii) as necessary to enforce such 
party’s rights and perform its agreements and obligations under this Agreement; or (iv) as is 
required with respect to working with such party’s representatives and consultants toward the 
Closing; provided, that, after Closing, Buyer may freely disclose information regarding the 
operations at the Real Property without restriction (but not confidential information of Seller 
personally).  Notwithstanding the foregoing, prior to Closing, either party shall have the right to 
disclose information with respect to the Property to its officers, directors, members, partners, 
employees, attorneys, accountants, environmental auditors, engineers, current and potential 
lenders, investors, insurers and permitted assignees under this Agreement and other consultants to 
the extent necessary to evaluate the transactions contemplated hereby and the Property provided 
that all such persons are told that such information is confidential and agree to keep such 
information confidential. 


17. Cooperation with Exchange. In the event that at Closing, either party is under 
contract with a “qualified intermediary” for the purpose of effecting a tax-deferred exchange in 
accordance with Section 1031 of the Internal Revenue Code and the applicable regulations 
promulgated thereunder, the other party hereto shall cooperate with such exchange and perform 
any acts reasonably necessary to assist in such exchange, provided that (a) neither party hereunder 
shall be required to accept title to any property other than the Real Property, and (b) neither party 
hereto shall be required to expend any additional amounts of money above those amounts required 
pursuant to this Agreement, or extend the Closing Date. Each party shall indemnify and hold the 
other party harmless from and against expenses, costs and damages of any kind (including 
attorneys’ and experts’ fees) suffered by either by reason of the performance of, or failure to 
perform, any acts of cooperation necessitated by this Section. 


18. Time of the Essence; Dates. Time is of the essence in the performance of each of 
the parties’ respective obligations contained in this Agreement. Unless the context otherwise 
requires, all periods terminating on a given day, period of days, or date shall terminate at 5:00 
p.m.(Pacific Time) on such date or dates. References to “days” shall refer to calendar days except 
if such references are to “business days” which shall refer to days which are not a Saturday, 
Sunday, federal holiday or local holiday where the County Recorder’s office in the county where 
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the Real Property is located is closed (a “Non-Business Day”). If any date specified in this 
Agreement falls on a Non-Business Day, such date shall be deemed to be the succeeding business 
day. 


19. Further Assurances. The parties hereto agree to execute all such additional 
instruments and documents, including escrow instructions, and to take all such additional actions, 
as may be reasonable and necessary to carry out the provisions of this Agreement. 


20. Entire Agreement; Modification; Waiver. This Agreement constitutes the entire 
agreement between Buyer and Seller pertaining to the subject matter contained in it and supersedes 
all prior and contemporaneous agreements, representations and understandings. No supplement, 
modification, or amendment of this Agreement shall be binding unless executed in writing by all 
the parties. No waiver of any of the provisions of this Agreement shall be deemed or shall 
constitute a waiver of any other provision, whether or not similar, nor shall any waiver constitute 
a continuing waiver. No waiver shall be binding unless executed in writing by the party making 
the waiver. 


21. Binding on Successors. This Agreement shall be binding upon the parties, their 
heirs, personal representatives, assigns, and other successors in interest. 


22. Assignment of Buyer’s Interest. Buyer may not directly or indirectly assign or 
suffer a direct or indirect assignment of this Agreement and/or its rights under this Agreement, 
without the prior written consent of Seller, which consent Seller may deny in its sole and absolute 
discretion.  Any assignment made without such prior written consent shall be void and shall be 
deemed a breach of this Agreement entitling Seller to terminate this Agreement.  Any assignment 
of a direct or indirect interest in Buyer (or any permitted assignee of Buyer) shall constitute an 
assignment of this Agreement.  Notwithstanding the foregoing, Seller’s consent shall not be 
required in respect of an assignment of the Buyer’s interest under this Agreement, in its entirety, 
concurrent with the Closing, to an entity directly or indirectly owned and controlled by Buyer.  
Buyer shall in no event be released from any of its obligations or liabilities hereunder in connection 
with any assignment.  Without limiting and notwithstanding the above, in no event shall Buyer 
have the right to assign its rights or obligations hereunder to any party which could not make the 
representation and warranty contained in subsection 6.5(f) above, and in connection with any 
assignment pursuant to the terms hereof, the assignee shall reconfirm in a written instrument 
reasonably acceptable to Seller and delivered to Seller prior to the effective date of the assignment 
said representation and warranty as applied to the assignee and that all other terms and conditions 
of this Agreement shall apply to such assignee.  Subject to the provisions of this Section, this 
Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns. 


23. Severability. Each provision of this Agreement is severable from any and all other 
provisions of this Agreement. Should any provision of this Agreement be for any reason 
unenforceable, the balance shall nonetheless be of full force and effect. 


24. No Merger. The obligations contained in this Agreement, except for those 
specifically discharged in Escrow (such as conveyance of title to the Real Property, placing any 
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deeds of trust on the Real Property and delivery of money and documents in Escrow), shall not 
merge with transfer of title but shall remain in effect until fulfilled. 


25. Governing Law; Venue. This Agreement shall be governed by and construed in 
accordance with the laws of the State in which the Real Property is located. The venue for any 
action, arbitration, or proceeding arising out of, or related to, this Agreement shall be in the County 
in which the Real Property is located. 


26. Attachments. All addenda, exhibits and schedules referred to herein are, unless 
otherwise indicated, incorporated herein by this reference as though set forth herein in full. 


27. Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original (including copies sent to a party by electronic means) as against the 
party signing such counterpart, but which together shall constitute one and the same instrument. 


28. Authority.  Each party represents and warrants to the other party that such 
representing party has the full power and authority to execute, deliver and perform the terms of 
this Agreement and has taken or caused to be taken all necessary action required by law or any 
governing documents to authorize the execution, delivery and performance of this Agreement.  For 
any party signing this Agreement as a limited liability company, each person executing this 
Agreement on behalf of such party warrants that the party is a limited liability company, that the 
limited liability company has the right and authority to enter into this Agreement, and that each 
person signing on behalf of the limited liability company is authorized to sign. 


29. Limited Liability.  The obligations of Seller under this Agreement and under all 
of the Ancillary Closing Documents are intended to be binding only on the property of Seller and 
shall not be personally binding upon, nor shall any resort be had to, the private properties of any 
Seller Related Parties. 


30. Reporting Obligations.  Seller and Buyer hereby designate the Escrow Holder to 
act as and perform the duties and obligations of the “reporting person” with respect to the 
transaction contemplated by this Agreement for purposes of 26 C.F.R. Section 1.6045-4(e)(5) 
relating to the requirements for information reporting on real estate transaction closed on or after 
January 1, 1991.  If required, Seller, Buyer and the Escrow Holder shall execute at Closing a 
designation agreement designating the Escrow Holder as the reporting person with respect to the 
transaction contemplated by this Agreement. 


31. Restrictive Covenant. Seller shall record prior to Closing, and Buyer hereby 
agrees and consents to the recordation thereof, of a certain restrictive covenant burdening the 
Property (the “Restrictive Covenant”), in the form attached hereto as Exhibit G, that will prohibit 
the use of the Property for abortions, direct sterilization, euthanasia, in vitro fertilization, use of 
tissues obtained by direct abortion, or assisted suicide or otherwise for clinical services to patients 
in a manner inconsistent with the Ethical and Religious Directives for the Catholic Health Facilities 
as adopted or amended by the United States Conference of Catholic Bishops from time to time.  
Further, the Restrictive Covenant shall also include language that provides that the Property shall 
not be used (a) in a manner inconsistent with the Ethical and Religious Directives for the Catholic 
Health Services, as issued by the United States Conference of Catholic Bishops and (ii) for any 
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service or use competitive to Seller’s operations, except that Buyer (and not its assignees and 
successors) shall have the right to utilize the Property for chiropractic services.  


[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as set forth 
below. 


BUYER: 


G.A.D. PROPERTIES LLC,  
a North Dakota limited liability company 


SELLER: 


ST. JOSEPH LIFECARE FOUNDATION,  a 
North Dakota nonprofit corporation 
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By:  
Name:  
Its:  


Date signed: __________________ 


Address for Notices: 


1462 Interstate 94 Business Loop East #1 
Dickinson, ND 58601 


By:  
Name:  
Its:  


Date signed: __________________ 


Approved as to form (Counsel for Seller): 


By:


Name: Timothy J. Donovan, Esq. 
Title: Shareholder 
Company/Firm: Polsinelli PC 
Date: 


Address for Notices: 


c/o CommonSpirit Health 
3400 Data Drive 
Rancho Cordova, CA 95670 
Attn: National Real Estate Services 


With a copy to: 


CommonSpirit Health 
198 Inverness Drive West 
Englewood, CO 80112 
Attn: SSVP National Real Estate Services 


With a copy to: 


CommonSpirit Health 
3200 North Central Avenue, 23rd Floor 
Phoenix, AZ 85012 
Attn: Legal Team


[SIGNATURES CONTINUE ON FOLLOWING PAGE] 


Eric Seiler
Eric Seiler


Member


07/07/2025


Chris Daigneault


Real Estate Director


07/07/2025



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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The undersigned Escrow Holding, acting as the escrow under this Agreement, hereby 
acknowledges receipt of the Deposit and a copy of this Agreement, and agrees to hold and dispose 
of the Deposit and otherwise to act as escrow holder in accordance with the provisions of this 
Agreement. 


Escrow Holder: 


FIRST AMERICAN TITLE INSURANCE COMPANY 


By:  
Name:  
Its:  
Date signed: __________________ 


[End of Signatures] 
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[Attach Addendum for the State in which the Premises is located]
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EXHIBIT A 


DEPICTION OF LAND1


1 Legal description of Property to match Seller vesting deed. 
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EXHIBIT B 


RESERVED 
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EXHIBIT C 


RESERVED
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EXHIBIT D 


FORM OF DEED 


Prepared By and Return To:  
_____________________ 
_____________________ 
_____________________ 
_____________________ 


State of __________  ) 
) ss.  


County of ________ ) 


SPECIAL WARRANTY DEED 


KNOW ALL MEN BY THESE PRESENTS: 


THIS INDENTURE, made this ____ day of ____, in the year of 202__ (the “Effective 
Date”), between ____________________, a ______________________, whose post-office 
address is ___________________ (the “Grantor”), and ___________________, a 
_______________, whose post-office address is ________________ (the “Grantee”):  


WITNESSETH, that Grantor for and in the consideration of the sum of TEN DOLLARS 
($10.00), and other good and valuable consideration in hand paid by the Grantee, the receipt and 
sufficiency of which is hereby fully acknowledged and confessed, has granted, sold, and conveyed, 
and by these presents does hereby grant, sell and convey unto Grantee, its successors and assigns 
forever, all of its right, title and interest in the real property situate and being in the County of 
____________, State of North Dakota, described more particularly on Exhibit A, attached hereto 
and incorporated herein by this reference (the “Property”). 


TO HAVE AND TO HOLD the said premises above bargained and described, with the 
appurtenances, unto the Grantee, its successors and assigns forever, and the Grantor, for itself, its 
successors and assigns, covenants with Grantee that Grantor now is seized in fee simple of the 
property granted, that Grantee shall enjoy the same without any lawful disturbance, that the same 
is free from all encumbrances except for those matters set forth on Exhibit B, attached hereto and 
made a part hereof (collectively, the foregoing matters to which this conveyance is subject are 
referred to as the “Permitted Encumbrances”), that Grantor and all persons acquiring any interest 
in the same through or for Grantor on demand will execute and deliver to Grantee, at the expense 
of Grantor, any further assurance of the same that reasonably may be required, and that Grantor 
will warrant to Grantee all the said property against every person lawfully claiming the same by 
through or under Grantor, but no others.  
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In accordance with North Dakota Century Code § 11-18-02.2, by its joinder in the 
execution hereof, the Grantee hereby certifies that the full consideration for the Property conveyed 
is $________________. 


[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Grantor and Grantee have executed this Special Warranty 
Deed to be effective as of the Effective Date. 


GRANTOR:


__________________, 
a ________________ 


By:    
Name: ________________________ 
Title: _________________________  


STATE OF   ) 
)  ss 


COUNTY OF   ) 


On the ______ day of ____________ in the year 202_ before me personally appeared 
_________________, known to me to be the ______________________ of the _______________ 
that is described in and that executed the within instrument, and acknowledged to me that such 
_____________ executed the same. 


(Stamp) Signature: _________________________ 
Notary Public  


My commission expires: ______________ 







2 
103510211.5 


GRANTEE:


__________________, 
a ________________ 


By:    
Name: ________________________ 
Title: _________________________  


STATE OF   ) 
)  ss 


COUNTY OF   ) 


On the ______ day of ____________ in the year 202_ before me personally appeared 
_________________, known to me to be the ______________________ of the _______________ 
that is described in and that executed the within instrument, and acknowledged to me that such 
_____________ executed the same. 


(Stamp) Signature: _________________________ 
Notary Public  


My commission expires: ______________ 
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EXHIBIT A 


Legal Description of the Property 


[insert legal description of the Property] 
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EXHIBIT E 


FORM OF BILL OF SALE 


BILL OF SALE


This BILL OF SALE (“Bill of Sale”) is made and entered pursuant to that certain Purchase 
and Sale Agreement dated ___________, 20__ (the “Purchase Agreement”), by and between 
[_________________] (“Seller”), and [______________] (“Buyer”), with respect to Seller’s sale 
to Buyer of Sellers’s interest in that certain [___________] known as [_________] and 
representing the entirety of the [_________________], on an approximately [__] acre parcel of 
real property located in [________] County, [_________], known as APN: [____________], and 
as more particularly described in the Purchase Agreement (the “Property”).  All capitalized terms 
used in this Bill of Sale but not expressly defined herein shall have the meanings ascribed to them 
in the Purchase Agreement. 


In consideration of the sum of Ten Dollars ($10) and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Seller does hereby 
convey, assign, and transfer to Buyer, all of Seller’s right, title and interest in and to all fixtures, 
equipment and articles of personal property owned by Seller (collectively, the “Tangible Personal 
Property”) which are located at and used solely in connection with the operation of the Property.  
The Tangible Personal Property shall not include any personal property owned by tenants, vendors 
or lessees under service contracts. 


This Bill of Sale shall be conditioned upon and effective upon the conveyance of Seller’s 
interest in the Property to Buyer (“Effective Date”).  This Assignment shall be binding on and 
shall inure to the benefit of the parties hereto, their heirs, executors, administrators, successors in 
interest and assigns. The parties shall cooperate, take such additional actions and execute, 
acknowledge where required, and deliver, such additional documents or instruments as may be 
reasonably necessary under the circumstances to effectuate the intent of the parties pursuant to this 
Bill of Sale.  This Bill of Sale shall be governed by and construed in accordance with the laws of 
the State of North Dakota.  The terms hereof shall survive the conveyance by Seller to Buyer of 
the Property.  This Bill of Sale may be executed in multiple counterparts (including copies sent to 
a party by electronic transmission), each of which shall be deemed an original, but all of which 
shall constitute one and the same instrument. 


Except as expressly set forth in the Purchase Agreement, Seller makes no representations 
or warranties, express or implied, of any kind or nature whatsoever with respect to the items 
assigned hereby (including any implied warranty of merchantability or of fitness for a particular 
purpose), it being expressly understood that Buyer has made its own investigation of the items 
assigned hereby, if any, and is acquiring the items assigned hereby “AS-IS, WHERE-IS, IN 
THEIR CURRENT CONDITION, WITH ALL FAULTS”. 


[Signatures to follow] 
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IN WITNESS WHEREOF, the parties hereto have executed this Bill of Sale as set forth 
below. 


SELLER: 


By:  EXHIBIT – DO NOT SIGN
Name:   
Its:         


Date: _________________________


BUYER: 


By:  EXHIBIT – DO NOT SIGN
Name:    
Its:    


Date: ________________________
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EXHIBIT F 


ASSIGNMENT OF INTANGIBLE PERSONAL PROPERTY 


This Assignment of Intangible Personal Property (this “Assignment”) is made and entered 
into __________, 20___, by and between ____________________ (“Assignor”), and 
____________________ (“Assignee”). 


For good and valuable consideration paid by Assignee to Assignor, the receipt and 
sufficiency of which are hereby acknowledged, Assignor does hereby assign, transfer, set over and 
deliver unto Assignee all of Assignor’s right, title, and interest in and to the following (collectively, 
the “Assigned Items”):  (A) those certain warranties held by Assignor (the “Warranties”) listed 
on Exhibit A, if any, attached hereto and made a part hereof for all purposes; and (B) all zoning, 
use, occupancy and operating permits, and other permits, licenses, approvals and certificates, 
maps, plans, specifications, studies, reports and other construction and/or development related 
documents, if any, and all other Intangible Personal Property (as defined in the Agreement) owned 
by Assignor and used exclusively in the use or operation of the Real Property and/or Tangible 
Personal Property (each as defined in the Agreement), including, without limitation, any trade 
name owned by Assignor and used exclusively in connection with the Real Property, and any 
utility contracts or other agreements or rights relating to the use and operation of the Real Property 
and/or Tangible Personal Property (collectively, the “Intangible Personal Property”). 


ASSIGNEE ACKNOWLEDGES AND AGREES, BY ITS ACCEPTANCE HEREOF, 
THAT, EXCEPT FOR THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF ASSIGNOR CONTAINED IN THAT CERTAIN PURCHASE AND SALE 
AGREEMENT DATED AS OF  __________________, 20___, BY AND BETWEEN 
ASSIGNOR AND ASSIGNEE (OR ASSIGNEE’S PREDECESSOR-IN-INTEREST) (THE 
“AGREEMENT”), THE ASSIGNED ITEMS ARE CONVEYED “AS IS, WHERE IS” AND IN 
THEIR PRESENT CONDITION WITH ALL FAULTS, AND THAT ASSIGNOR HAS NOT 
MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY OTHER 
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR 
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER. 


Except as otherwise expressly set forth in the Agreement, by accepting this Assignment 
and by its execution hereof, Assignee assumes the payment and performance of, and agrees to pay, 
perform and discharge, all the debts, duties and obligations to be paid, performed or discharged 
from and after the Closing Date (as defined in the Agreement) by the owner under the Intangible 
Personal Property. 


Assignor agrees to indemnify, defend and hold Assignee harmless from and against any 
claim, demand, cause of action, charge, judgment, damage, liability, cost or expense (including, 
without limitation, reasonable attorneys’ fees and legal costs) arising out of any of the Intangible 
Personal Property in connection with events occurring prior to the date of this Assignment during 
Assignor’s period of ownership of the Property (as defined in the Agreement).  In addition, 
Assignee agrees to indemnify, defend and hold Assignor harmless from and against any claim, 
demand, cause of action, charge, judgment, damage, liability, cost or expense (including, without 
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limitation, reasonable attorneys’ fees and legal costs) arising out of any of the Intangible Personal 
Property in connection with events occurring on or after the date of this Assignment. 


The obligations of Assignor are intended to be binding only on the property of Assignor 
and shall not be personally binding upon, nor shall any resort be had to, the private properties of 
any Seller Related Parties, as defined in the Agreement. 


All of the covenants, terms and conditions set forth herein shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and assigns. 
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be 
executed on the day and year first above written. 


Assignor: 


, 
a  


By:  
Its: 


Assignee: 


, 
a  


By:  
Its: 
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EXHIBIT A 


TO ASSIGNMENT OF INTANGIBLE PERSONAL PROPERTY 


WARRANTIES 
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EXHIBIT G 


FORM OF RESTRICTIVE COVENANT 
When Recorded Return To: 


Timothy J. Donovan, Esq. 
Polsinelli PC 
1401 Eye Street N.W., Suite 800 
Washington, D.C. 20005 


 (Space above reserved for the Register of Deeds' recording information) 


Title of Document: DECLARATION OF RESTRICTIVE COVENANT 


Date of Document: ____________ ___, 2025 


Grantor(s)*: [______] 


Grantee(s)*: [______] 


Grantee's Address: [______] 


Legal Description: See Exhibit A attached hereto. 


Reference Book and Page:  N/A 


*References to Grantor(s) and Grantee(s) are for recording purposes only
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DECLARATION OF RESTRICTIVE COVENANT 


THIS DECLARATION OF RESTRICTIVE COVENANT (this “Declaration”) is made effective 
as of ____________ ___, 2025 (the “Effective Date”), by [______] (“Declarant” but for recording 
purposes only also the “Grantor” and “Grantee”), having a mailing address of [______]. 


WHEREAS, Declarant is the owner of that certain real property located in the [______], legally 
described on Exhibit A attached hereto (the “Property”); and  


WHEREAS, Declarant desires to restrict the use of the Property in the manner outlined below. 


NOW, THEREFORE, Declarant declares that, to the extent described below, the Property shall 
be subject to the following agreements, covenants, conditions, benefits, and restrictions: 


1. Restrictive Covenant. No portion of the Property shall be used for the following: (i) for 
the use of the Property for abortions, direct sterilization, euthanasia, in vitro fertilization, use of tissues 
obtained by direct abortion, or assisted suicide or otherwise for clinical services to patients in a manner 
inconsistent with the Ethical and Religious Directives for the Catholic Health Facilities as adopted or 
amended by the United State Conference of Catholic Bishops from time to time (ii) for any service or use 
competitive to the Declarant (the “Restrictions”), except that Buyer (and not its assignees and successors) 
shall have the right to utilize the Property for chiropractic services.  


2. Duration.  This Declaration and the Restrictions granted hereby shall automatically 
release, terminate, and be of no further force and effect on the date that is one hundred (100) years from the 
Effective Date. Declarant, or its successors or assigns, may unilaterally record a release or amendment to 
evidence the foregoing.  


3. Binding Effect.  This Declaration shall run with the land and shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors and assigns.  


4. Counterparts; Recording. This Declaration may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same 
Declaration. This Declaration may be recorded with the [______]County, [______], Register of Deeds. 


5. Miscellaneous.  This Declaration contains all the terms with respect to the subject matter 
hereof. This Declaration shall be governed by the laws of the State of [______]. If any portion of this 
Declaration shall be invalid or unenforceable to any extent, the remaining provisions of this Declaration 
shall be valid and enforceable to the fullest extent permitted by law. All recitals and exhibits to this 
Declaration are incorporated herein by reference. 


[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Declarant has executed this Declaration to be effective as of the day 
and year first above written. 


DECLARANT: 


[______] 


By: 
[______] 


STATE OF  ) 
) ss. 


COUNTY OF  )


The foregoing instrument was acknowledged before me on the ____ day of [______], 2025, by [______], 
as [______] for [______], as his voluntary act and deed on behalf of said corporation. 


Notary Public 


My Commission Expires: 
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EXHIBIT A 


LEGAL DESCRIPTION –PROPERTY 


[End of Exhibit A] 
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PURCHASE AND SALE AGREEMENT 


REFERENCE TERMS 


Effective Date: July _____, 2025 [Opening paragraph] 


Seller: ST. JOSEPH LIFECARE FOUNDATION, a North Dakota nonprofit 
corporation [Opening paragraph] 


Purchaser: G.A.D. PROPERTIES LLC, a North Dakota limited liability company 
[Opening paragraph] 


Property: See description attached as Exhibit A. [§1] 


Purchase Price: ONE HUNDRED SIXTY-SIX THOUSAND DOLLARS ($166,000.00) 
[§2.1] 


Deposit: SIX THOUSAND DOLLARS ($6,000.00), deposited within one (1) 
business day following the Effective Date. [§2.2] 


Escrow Holder: First American Title Insurance Company, Attn: Valerie Kolytiris, Email: 
vkolytiris@firstam.com [§6.1] 


Title Objection 
Deadline:


Ten (10) business days prior to the last date of the Due Diligence Period 
[§3.3(a)] 


Due Diligence Period: Thirty (30) days following Effective Date [§3.1]


Closing Date: Twenty (20) days following expiration of the Due Diligence Period 
[§6.3(a)] 


Exhibits and Addenda: Addendum A:   State Specific Provisions 
Exhibit A: Depiction of Land 
Exhibit B: Reserved 
Exhibit C: Reserved 
Exhibit D: Form of Deed 
Exhibit E: Form of Bill of Sale 
Exhibit F: Form of Intangible Personal Property 
Exhibit G: Form of Restrictive Covenant


07/07/2025
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PURCHASE AND SALE AGREEMENT 
(109 7th Street West, Dickinson, ND 58601) 


This PURCHASE AND SALE AGREEMENT (“Agreement”) is by and between ST. 


JOSEPH LIFECARE FOUNDATION, a North Dakota nonprofit corporation (“Seller”), and G.A.D. 
Properties LLC, a North Dakota limited liability company (“Buyer”), and is made effective on the 
date (hereinafter, the “Effective Date”) upon which this Agreement has been fully executed and 
delivered by both Seller and Buyer. 


RECITALS 


A. Seller owns the real property and the improvements located thereon (if any), known 
as 109 7th Street West, Dickinson, ND 58601 (the “Improved Land”) and 1st Avenue West, 
Dickinson, ND 58601 (the “Lot”), on an approximately 0.162 acre parcel of real property with 
respect to the Improved Land and 7,050 square foot parcel of real property with respect to the Lot 
Stark County, North Dakota, known as APN 41006003000100 for the Improved Land and 
41006004001100 for the Lot (collectively, the “Land”). The Land is more particularly depicted in 
Exhibit A attached hereto. 


B. Seller has agreed to sell the Property (as defined below) to Buyer, and Buyer has 
agreed to purchase the Property from Seller, on the terms and conditions set forth in this 
Agreement. 


AGREEMENTS 


NOW, THEREFORE, in consideration of the foregoing recitals, which are specifically 
incorporated into the body of this Agreement as matters of contract and not mere recital, the mutual 
promises contained herein and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, Seller and Buyer agree as follows: 


1. Purchase and Sale. Subject to all of the terms and conditions set forth in this 
Agreement, Seller shall sell to Buyer, and Buyer shall purchase from Seller all of Seller’s right, 
title and interest in and to the following property (collectively, the “Property”): 


1.1. Real Property.  The Land, together with (i) all improvements located 
thereon (the “Improvements”), (ii) all rights, benefits, privileges, easements, tenements, 
hereditaments, rights-of-way and other appurtenances thereon or in any way appertaining thereto, 
including all mineral rights, development rights, air and water rights, and (iii) all strips and gores 
and any land lying in the bed of any street, road or alley, open or proposed, adjoining such Land 
(collectively, the “Real Property”); 


1.2. Tangible Personal Property.  All of the equipment, machinery, furniture, 
furnishings, supplies and other tangible personal property, if any, owned by Seller and now or 
hereafter located on and used exclusively in the operation, ownership or maintenance of the Real 
Property, but specifically excluding (i) any items of personal property owned by tenants of the 
Property, (ii) any items of personal property in Seller’s property management office, if any, located 
on the Real Property, and (iii) any items of personal property owned by third parties and leased to 
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Seller (collectively, the “Tangible Personal Property”).  Seller will provide to Buyer any list 
which is in Seller’s possession of such Tangible Personal Property; and 


1.3. Intangible Personal Property.  To the extent assignable at no cost to Seller, 
the following intangible personal property, if any, owned by Seller and related to the Real Property: 
any trade names and trademarks associated with the Real Property and the Improvements; any 
plans and specifications and other architectural and engineering drawings for the Improvements; 
any surveys; and any governmental permits, approvals and licenses (including any pending 
applications), transferable telephone exchange numbers, web address, domain names, promotional 
photographs, ad layouts and artwork, brochures, Facebook, Twitter and all other social media 
accounts, addresses and passwords (collectively, the “Intangible Personal Property”); [provided, 
however in no event shall such Intangible Personal Property include the following trade names: 
“Dignity Health,” “CommonSpirit Health,” “St. Joseph Lifecare Foundation,” “St. Joseph 
Foundation,” “St. Joseph Hospital and Health Center,” “St. Joseph Hospital” and any and all 
derivations thereof.]. 


2. Purchase Terms. 


2.1. Purchase Price. The purchase price for the Property shall be ONE 
HUNDRED SIXTY-SIX THOUSAND DOLLARS ($166,000.00) (the “Purchase Price”). 


2.2. Deposit. Within five (5) days following the Effective Date, Buyer shall 
deposit with the Escrow Holder (as defined below) immediately available funds in the amount of 
SIX THOUSAND DOLLARS ($6,000.00) (the “Deposit”).  In the event Buyer fails to deposit the 
Deposit within such one (1) business day period, Seller shall have the right to terminate this 
Agreement upon written notice to Buyer delivered within five (5) days thereof.  


2.3. General Matters Regarding Deposit.  The Deposit shall be held in an interest 
bearing account and all interest thereon, less investment fees, if any, shall be deemed a part of the 
Deposit.  Interest on the Deposit shall belong to the party ultimately entitled to receive the Deposit 
under this Agreement.   


2.4. Deposit Credit; Closing Payment. The Deposit shall be credited against the 
Purchase Price at the Closing (defined below in Section 5.1). At the Closing, Buyer shall pay to 
Seller in immediately available funds the remaining sum of the Purchase Price less the Deposit 
(the “Closing Payment”). 


2.5. Independent Consideration.  The sum of One Thousand Dollars ($1,000.00) 
(the “Independent Consideration”) of the Initial Deposit shall be treated as consideration for 
Buyer’s right to inspect and determine whether or not to purchase the Property and for Seller’s 
execution, delivery and performance of this Agreement.  The Independent Consideration is in 
addition to and independent of any other consideration or payment provided for in this Agreement, 
is non-refundable and shall be retained by Seller notwithstanding any other provision of this 
Agreement.  The Independent Consideration shall be disbursed by the Title Company to Seller 
immediately following Buyer’s deposit thereof with the Title Company.  In all instances under this 
Agreement in which Buyer elects to terminate or is deemed to have terminated this Agreement and 
the Deposit is returned to Buyer, Seller shall retain the Independent Consideration when the 
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Deposit is returned to Buyer.  The Independent Consideration shall be applicable toward the 
Purchase Price to the extent not returned to the Seller in accordance with this Agreement. 


2.6. Dispute Regarding Deposit.  If there is a dispute between Buyer and Seller 
concerning whether or not Buyer or Seller is entitled to the Deposit following a termination of this 
Agreement, then either party may have such dispute, claim or controversy determined by 
arbitration (the “Arbitration”) in the JAMS office nearest the Real Property, before a single 
arbitrator (the “Arbitrator”).  The party requesting arbitration shall advance any initial 
administrative fees and costs of JAMS necessary for JAMS to promptly commence the arbitration, 
but shall be reimbursed for the same if determined to be the prevailing party.  The arbitration shall 
be administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures except 
that the parties shall use commercially reasonable efforts to cause the Arbitration to be concluded 
and the award (the “Award”) given to the parties in writing within twenty (20) days after either 
party requests Arbitration (the “Outside Date”).  JAMS shall choose a retired judge as the 
Arbitrator from its real property panel of Arbitrators, on the first (1st) business day after the 
Arbitration is requested and the parties waive the right to select the Arbitrator.  If the Arbitrator so 
selected is not acceptable to either of the parties, for good cause, the party to whom the Arbitrator 
is not acceptable shall have one (1) business day, after the selection is made by JAMS, to reject 
the Arbitrator and to state the cause for rejection.  The parties waive any provision of law which 
would give the parties a longer period to reject the Arbitrator selected by JAMS.  If either party 
rejects the first Arbitrator selected by JAMS, then JAMS shall, within one (1) business day after 
the rejection, select another retired judge as the Arbitrator and the process outlined above shall be 
repeated until an Arbitrator is selected and not rejected.  If Seller rejects an Arbitrator selected by 
JAMS, then the Outside Date shall be extended two (2) business days for each instance that an 
Arbitrator selected by JAMS is rejected by Seller.  The parties shall cooperate in taking 
commercially reasonable actions required to cause the arbitration to be concluded within such 
twenty (20) day period but not later than the Outside Date.  The arbitration shall be concluded even 
if it is not completed by the Outside Date.  Judgment on the Award may be entered in any court 
having jurisdiction. The Arbitrator may, in the Award, allocate all or part of the costs of the 
Arbitration, including the fees of the Arbitrator and the reasonable attorneys’ fees of the prevailing 
party. 


INITIALS:     SELLER ________          BUYER ________ 


3. Buyer’s Inspection and Approval; Condition of Title; As-Is Condition. 


3.1. Right of Entry; Due Diligence Investigations. 


(a) Due Diligence Investigations. So long as this Agreement remains in 
effect, Buyer, through its employees, agents and consultants (“Buyer Representatives”) shall 
have the right, at its own risk, cost and expense, during that period commencing on the Effective 
Date and ending at 5:00 p.m. on the date that is thirty (30) days thereafter (the “Due Diligence 
Period”), shall be entitled to review and inspect the Property, which shall include, without 
limitation, entering the Real Property at reasonable times and upon forty-eight (48) hours’ notice 
to Seller.  Such inspection by Buyer shall be at Buyer’s sole cost and expense, and may include a 
physical inspection of the condition of the Real Property, an inspection of the condition of title to 
the Real Property pursuant to Section 3.3 below, and such other matters as Buyer reasonably deems 


ESCD



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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relevant to Buyer’s decision to purchase or not purchase the Property (collectively, the 
“Inspections”).  Seller may require that Seller or Seller’s agent accompany Buyer and/or Buyer 
Representatives during any such access.  Notwithstanding the foregoing or anything herein to the 
contrary, Buyer shall not conduct any Surface Intrusion Inspections (as defined below) on the 
Property except in accordance with the terms of Section 3.1(b) hereof.  Buyer’s Inspections may 
not unreasonably interfere with the operation of the Property.  Buyer shall have the obligation to 
restore the Property to its condition prior to any Inspections, which obligation shall survive the 
termination of this Agreement.  Buyer may terminate this Agreement by written notice to Seller 
for any reason or no reason whatsoever in Buyer’s sole discretion (the “Termination Notice”) on 
or prior to the expiration of the Due Diligence Period.  In the event of termination, the parties shall 
have no further obligations under this Agreement, except those which expressly survive the 
termination of this Agreement, the Initial Deposit (less the Independent Consideration) shall be 
returned the Buyer, and the Independent Consideration shall be paid to Seller.  In the event Buyer 
fails to provide the Termination Notice prior to the expiration of the Due Diligence Period, Buyer 
shall be deemed to have waived any such termination right relating to the Due Diligence Period 
and Buyer’s review of the Property, the Deposit shall be non-refundable except as otherwise 
expressly provided in this Agreement.  


(b) Limitations on Surface Intrusion Investigations.  If Buyer plans to 
undertake any investigation on or about the Real Property which involves intrusion to the surface 
of the Real Property, including, without limitation, any borings, drilling, invasive testing, Phase I, 
Phase II and/or Phase III studies, core sampling, or other sampling of soil or materials (each, a 
“Surface Intrusion Inspection”), then Buyer must (1) give Seller advance written notice 
describing the scope and schedule of the work or activities involved in the investigation and the 
identity of the contractor(s) and/or vendor(s) performing such investigations, and obtain Seller’s 
prior written approval of such intrusive studies, exercisable in Seller’s sole discretion, and (2) after 
the completion of the work, restore the Property to the same condition as that existing at the time 
immediately prior to the work.  Any such Surface Intrusion Inspection shall be performed by 
reputable and insured parties and all costs thereof shall be paid by Buyer. 


(c) Conduct; Insurance; Indemnity. The conduct of Buyer’s employees, 
agents and consultants upon the Real Property shall not disrupt Seller’s or any other party’s use of 
the Real Property at any time, and Buyer shall promptly repair any damage caused to the Real 
Property as a result of Buyer’s entry on the Real Property and shall restore the Real Property after 
any such entry to the same condition as existed at the time immediately preceding such entry by 
Buyer. Notwithstanding anything to the contrary contained herein, Buyer shall not, unless 
otherwise required by law, contact any governmental authority or any tenant without first obtaining 
the prior written consent of Seller thereto in Seller's sole discretion, and Seller, at Seller's election, 
shall be entitled to have a representative participate in any telephone or other contact made by 
Buyer to a governmental authority or tenant and present at any meeting by Buyer with a 
governmental authority or tenant. Buyer shall maintain, and shall assure that its contractors 
maintain, comprehensive general liability insurance and commercial umbrella insurance, with 
limits of liability of not less than $2,000,000 per occurrence, $3,000,000 annual aggregate, and in 
form and substance reasonably adequate to insure against liability of Buyer and its agents, 
employees or contractors, arising out of any entry or inspections of the Real Property pursuant to 
the provisions hereof.  Before entering the Real Property, Buyer shall provide Seller with a 
certificate of insurance, naming Seller as an additional insured, evidencing the coverage required 
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herein. Buyer shall indemnify, protect, defend and hold harmless Seller and the Seller Related 
Parties (as defined herein) from and against any and all obligations, liabilities, claims, damages, 
costs, expenses and fees (including attorneys’ and experts’ fees and costs) (collectively, “Claims”) 
arising from any entry, examinations, inspections, tests or restoration conducted by Buyer on the 
Real Property. 


3.2. Intentionally Deleted.  


3.3. Review and Approval of Title and Survey. Within ten (10) days following 
the Effective Date, Seller shall, at its sole expense, obtain from the Escrow Holder a current ALTA 
form title commitment (“Title Commitment”) pursuant to which the Escrow Holder commits to 
issue its standard ownership title insurance policy in favor of Buyer in the amount of the Purchase 
Price, along with copies of all exceptions listed on the Title Commitment concurrently with the 
issuance thereof.  Buyer may, at Buyer’s option and sole expense, obtain a current ALTA/NSPS 
survey of the Property, to be certified to Buyer, Seller and Escrow Holder (the “Survey”).  If Buyer 
elects not to obtain a Survey, Buyer acknowledges that the Approved Conditions of Title (as 
defined below) will include standard survey exceptions.  


(a) Buyer’s Title Review. Within ten (10) business days of the last date 
of the Due Diligence Period (the “Title Review Date”), Buyer shall furnish Seller with a written 
statement of objections, if any, to the title to the Real Property, including, without limitation, any 
objections to any matter shown on the Survey (collectively, “Objections”).  In the event the 
Escrow Holder amends or updates the Title Commitment after the Title Review Date (each, a 
“Title Report Update”), Buyer shall furnish Seller with a written statement of Objections to any 
matter first raised in a Title Report Update within five (5) business days after its receipt of such 
Title Report Update (each, a “Title Update Review Period”).  Should Buyer fail to notify Seller 
in writing of any Objections in the Title Report prior to the Title Review Date, or to any matter 
first disclosed in a Title Report Update prior to the expiration of the Title Update Review Period, 
as applicable, Buyer shall be deemed to have approved such matters which shall be deemed 
“Approved Conditions of Title” as defined in Section 3.3(d) below.  


(b) Seller’s Title Response.  If Seller receives a timely Objection in 
accordance with Section 3.3(a) (“Buyer’s Title Notice”), Seller shall have the right, but not the 
obligation, within three (3) business days after receipt of Buyer’s Title Notice (“Seller’s Title 
Response Period”), to elect to cure or commit to cure before Closing Date any such matter upon 
written notice to Buyer (“Seller’s Title Response”).  If Seller does not give any Seller’s Title 
Response, or if Seller fails to give any Seller’s Title Response within the Seller’s Title Response 
Period, Seller shall be deemed to have elected not to cure any such matters.   


(c) Buyer’s Title Approval.  If Seller elects (or is deemed to have 
elected) not to cure any Objections raised in any Buyer’s Title Notice timely delivered by Buyer 
to Seller pursuant to Section 3.3(b) above, or if Seller notifies Buyer that it elects to cure any such 
Objection but then does not for any reason effect such cure on or before the Closing Date as it may 
be extended hereunder, then in each case Buyer, as its sole and exclusive remedy, shall provide 
written notice of its election to either terminate this Agreement or waive such Objections and 
proceed to Closing, which notice of termination shall be given, if at all, within three (3) days after 
(as applicable), but in no event later than the expiration of the Due Diligence Date (i) Buyer’s 
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receipt of Seller’s Title Response stating that Seller will not cure any such Objection, (ii) the 
expiration of Seller’s Title Response Period if Seller does not deliver a Seller’s Title Response, or 
(iii) Seller’s failure to cure by the Closing Date (as it may be extended hereunder) any Objection 
which Seller has previously elected to cure pursuant to Seller’s Title Response.  If Buyer fails to 
deliver such written notice to either terminate this Agreement or waive such Objections or delivers 
notice of its election to waive such Objections within such three (3) day period but in no event 
prior to the expiration of the Due Diligence Date, all such Objections shall become “Approved 
Conditions of Title.”  If Buyer delivers notice of its election to terminate this Agreement prior to 
the Due Diligence Date, the Deposit shall be returned to Buyer, the Independent Consideration 
shall be paid to Seller, and neither party shall have any further rights or obligations hereunder, 
except for any provisions that expressly survive the termination of this Agreement. If the Closing 
is not consummated for any reason other than Seller’s default hereunder, Buyer shall be 
responsible for any title or escrow cancellation charges.  Notwithstanding the foregoing, Seller 
shall in any event be obligated to use commercially reasonable efforts to cure those Objections 
(i) that are mortgage or deed of trust liens or security interests against the Real Property, in each 
case granted by Seller (and not tenants of the Real Property or other third parties), other than taxes 
and assessments not yet delinquent; (ii) that have been voluntarily placed against the Real Property 
by Seller (and not tenants of the Real Property or other third parties) after the date of this 
Agreement and that are not otherwise permitted pursuant to the provisions hereof; and 
(iii) mechanic's liens for work performed by Seller.  Seller shall be entitled to apply the Purchase 
Price towards the payment or satisfaction of such liens and may cure any Objection by causing the 
Escrow Holder to insure against collection of the same out of the Property. 


(d) Title Policy. At the Closing, Seller shall deliver to Buyer fee simple 
title to the Real Property subject to (i) a lien to secure payment of real estate taxes and assessments, 
not delinquent; (ii) the lien of supplemental taxes, not delinquent; (iii) exceptions which are 
approved and/or accepted by Buyer in accordance with Section 3.3(c) above including, without 
limitation, disapproved exceptions which Seller did not agree to remove pursuant to Section 3.3(b) 
above; and (iv) such other title matters affecting the Real Property created by or with the consent 
of Buyer, and any other exceptions to title disclosed by the public records or which would be 
disclosed by an inspection and/or survey of the Property (collectively, the “Approved Conditions 
of Title”).  If Buyer desires to obtain an ALTA extended coverage owner’s policy of title insurance 
for the Title Policy, Buyer shall be responsible, at Buyer’s sole cost and expense, for satisfying 
any additional requirements that the Escrow Holder may require in connection with the issuance 
of such ALTA extended coverage, including, but not limited to, any survey or express-map 
requirements. 


(e) Condition of the Property. Except for Seller’s representations, 
warranties and covenants expressly set forth in this Agreement, Seller has not made, and 
specifically disclaims, any warranties, representations or guaranties of any kind or character, 
express or implied, oral or written, past, present or future, with respect to the financial, legal, title, 
physical, environmental or any other condition of the Property or common areas adjacent to and/or 
serving the Real Property, including, but not limited to (i) the boundaries and area of the Real 
Property, encroachments on the Real Property and the status of title to the Real Property, ground 
leases affecting the Real Property, (ii) any environmental or geological condition relating to the 
Real Property, including subsidence, subsurface conditions, earthquake faults, wetlands, flood 
hazards, fire hazards, soil conditions, (iii) zoning to which the Real Property may be subject, 
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governmental approval and development agreements and the existence of vested land use, zoning 
or building entitlements and permits affecting the Real Property, (iv) the availability of any access 
or utilities to the Real Property or any portion thereof, including water, sewage, gas, plumbing and 
electric, (v) usages of adjoining property, (vi) the presence of Hazardous Substances in or on, under 
or in the vicinity of the Real Property, (vii) the condition or use of the Real Property and equipment 
serving the Real Property or compliance of the Real Property and equipment serving the Real 
Property with any or all past, present or future federal, state or local ordinances, rules, regulations 
or laws, building, fire or zoning ordinances, codes or other similar laws and the Americans with 
Disabilities Act, (viii) the merchantability of the Real Property or fitness of the Real Property for 
any particular purpose including, but not limited to, Buyer’s intended purpose (Buyer affirming 
that Buyer has not relied on Seller’s skill or judgment to select or furnish the Real Property for any 
particular purpose, and that Seller makes no warranty that the property is fit for any particular 
purpose), or (ix) tax consequences,  (collectively, the “Condition of the Property”). By 
acceptance of the Deed and the Closing of the purchase and sale of the Property, (1) Buyer agrees 
it is assuming for the benefit of Seller all of the obligations of Seller with respect to the Conditions 
of Title from and after the Closing, and (2) Buyer agrees that Seller shall have conclusively 
satisfied its obligations with respect to title to the Real Property.  The provisions of this Section 
shall survive the Closing 


3.4. “As-Is” Condition of Property. Buyer acknowledges, by its initials as set 
forth below, that the provisions of this Section 3.5 have been required by Seller as a material 
inducement to enter into the contemplated transactions, and the intent and effect of such provisions 
have been explained to Buyer by Buyer’s counsel and have been understood and agreed to by 
Buyer. 


EXCEPT FOR THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF SELLER SET FORTH IN THIS AGREEMENT, BUYER 
ACKNOWLEDGES AND AGREES THAT, UPON CLOSING, SELLER SHALL TRANSFER 
AND CONVEY TO BUYER, AND BUYER SHALL ACCEPT, THE PROPERTY IN ITS “AS 
IS, WHERE IS, WITH ALL FAULTS” CONDITION, EXCEPT TO THE EXTENT 
EXPRESSLY PROVIDED OTHERWISE IN THIS AGREEMENT. 


_________ 
Buyer’s Initials


3.5. Release.  Buyer on behalf of itself and its successors and assigns waives its 
right to recover from, and forever releases and discharges, Seller, Seller’s affiliates, Seller’s 
investment advisor, the partners, trustees, beneficiaries, shareholders, members, managers, 
directors, officers, employees and agents, attorneys and representatives of each of them, and their 
respective heirs, successors, personal representatives and assigns (collectively, the “Seller Related 
Parties”) from any and all Claims, whether direct or indirect, known or unknown, foreseen or 
unforeseen, that may arise on account of or in any way be connected with the physical condition 
of the Real Property, including, without limitation, all structural and seismic elements, all 
mechanical, electrical, plumbing, sewage, heating, ventilating, air conditioning and other systems, 
the environmental condition of the Real Property and the presence of Hazardous Substances on, 
under or about the Real Property.  


4. Conditions Precedent. 


ES



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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4.1. Buyer’s Conditions Precedent. Buyer’s obligation to purchase the Property 
from Seller shall be conditioned upon and subject to each of the conditions precedent set forth 
below: 


(a) Approval of Property. Buyer shall have approved in its sole 
discretion (i) the physical condition of the Real Property in accordance with Section 3.1 above, 
and (ii) the title condition of the Real Property in accordance with Section 3.3 above. 


(b) Accuracy of Seller’s Representations and Warranties.  All 
representations and warranties made by Seller in this Agreement shall be true and correct in all 
material respects on or as of the Closing Date as though made at that time.   


4.2. Seller’s Conditions Precedent. Seller’s obligation to sell the Property to 
Buyer shall be conditioned upon and subject to each of the conditions precedent set forth below: 


(a) Accuracy of Buyer’s Representations and Warranties. All 
representations and warranties made by Buyer in this Agreement shall be true and correct in all 
material respects on or as of the Closing Date as though made at that time. 


(b) Performance by Buyer. Buyer shall have materially performed, 
satisfied and complied with all covenants, agreements and conditions required by this Agreement 
to be performed or complied with by Buyer on or before the Closing Date. 


(c) Internal Approvals.  Seller shall have obtained all internal 
governance, external, and/or governmental approvals that Buyer deems necessary or required.  


(d) Restrictive Covenant. Confirmation that the Restrictive Covenant 
(as defined herein) has been recorded (or will be recorded prior to the Deed on the Closing Date) 
in the land records applicable to the Property.  


4.3. Failure of Buyer’s Conditions Precedent.  If any of the conditions set forth 
in Section 4.1 above are not fulfilled on or before the Closing, then subject to the provisions of 
Section 10 hereof, Buyer may elect, upon notice to Seller, to either (1) terminate this Agreement, 
in which event the Deposit shall be immediately released to Buyer and neither party shall have any 
further liability or obligation to the other, except for those that expressly survive the termination 
of this Agreement, or (2) waive any one or more of the foregoing conditions and proceed to 
Closing; provided, however, Seller shall have the right to extend the Closing Date for up to fifteen 
(15) business days in order to endeavor to cure or remedy any such failure.  


4.4. Failure of Seller’s Conditions Precedent.  If any of the conditions set forth 
in Section 4.2 above are not fulfilled on or before the Closing, then subject to the provisions of 
Section 9 hereof, Seller may elect, upon notice to Buyer, to either (1) terminate this Agreement, in 
which event the Deposit and Independent Consideration shall be immediately paid to Seller and 
neither party shall have any further liability or obligation to the other, except for those that 
expressly survive the termination of this Agreement, or (2) waive any one or more of the foregoing 
conditions and proceed to Closing. 


5. Escrow and Closing. 
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5.1. Escrow. Seller has opened, or shall open promptly following the Effective 
Date, escrow (the “Escrow”) with First American Title Insurance Company, Attention: Valerie 
Kolytiris, Phone: 213-271-1750, Email: vkolytiris@firstam.com (the “Escrow Holder”), for the 
purpose of closing the purchase and sale of the Property pursuant to this Agreement (the 
“Closing”).  


5.2. Escrow Instructions. Upon execution of this Agreement, the parties hereto 
shall deposit an executed counterpart of this Agreement with the Escrow Holder, and this 
instrument shall serve as the instructions to the Escrow Holder for consummation of the purchase 
and sale contemplated hereby. Seller and Buyer agree to execute such reasonable additional and 
supplementary escrow instructions as may be appropriate to enable the Escrow Holder to comply 
with the terms of this Agreement; provided, however, that in the event of any conflict between the 
provisions of this Agreement and any supplementary escrow instructions, the terms of this 
Agreement shall control. 


5.3. Closing; Closing Date; Escrow Duties. 


(a) Closing; Closing Date.  The Closing shall occur at the time that: (i) 
all of the fully-executed documents and funds described in Sections 5.4 and 5.5 below have been 
delivered to the Escrow Holder; and (ii) all of the conditions precedent have been satisfied or 
waived by the appropriate benefited party as provided in Section 4 above; provided, that the 
Closing shall take place (the “Closing Date”) not later than twenty (20) days after the expiration 
of the Due Diligence Period, unless otherwise agreed upon by Seller and Buyer.   


(b) Escrow Duties.  On the Closing Date, the Escrow Holder shall 
record the Deed after the Restrictive Covenant and such other documents as the parties may direct 
to be recorded, in the Official Records of the County Recorder in the county where the Real 
Property is located and the Closing shall be deemed to have occurred upon submission of the Deed 
for recordation.  On the Closing Date, (i) Buyer will direct the Escrow Holder to (i) pay to Seller 
by Federal Reserve wire transfer of immediately available funds to an account designated by 
Seller, or as otherwise directed by Seller, the Purchase Price, less any costs or other amounts to be 
paid by Seller at Closing pursuant to the terms of this Agreement; and (ii) Seller will direct the 
Escrow Holder to pay to the appropriate payees out of the proceeds of Closing payable to Seller, 
all costs and amounts to be paid by Seller at Closing pursuant to the terms of this Agreement.  
Promptly after Closing, the Escrow Holder shall (A) deliver to each of the parties to this 
Agreement conformed copies of the recorded Deed, (B) assemble counterparts of all original 
documents submitted to the Escrow Holder by the parties to this Agreement and deliver one 
(1) original counterpart to each of the parties, (C) deliver the original of any affidavit or certificate 
submitted by any party and any document evidencing a party’s authority to the other party, and 
(D) deliver any other documents placed in escrow with the Escrow Holder by a party pursuant to 
this Agreement to the other party.  The foregoing deliveries shall be made by overnight courier. 


5.4. Documents to be Delivered by Seller. Not later than one (1) business day 
before the Closing Date, Seller shall deliver to the Escrow Holder the following documents, duly 
executed by Seller and notarized where required: 
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(a) A special warranty deed in recordable form conveying Seller’s fee 
title in and to the Real Property to Buyer, substantially in the form attached hereto as Exhibit D 
(the “Deed”);  


(b) The following ancillary closing documents (collectively, “Ancillary 
Closing Documents”): (i) a bill of sale conveying title to any included personal property to Buyer, 
substantially in the form attached hereto as Exhibit E; and (ii) an assignment and assumption of 
Intangible Personal Property, substantially in the form attached hereto as Exhibit F;  


(c) Any reasonable and customary certificates and affidavits in form 
approved by Seller in its sole discretion, that may be required in the normal course by the Escrow 
Holder (including, without limitation, as may be required by the Escrow Holder to issue to Buyer 
an ALTA extended coverage owner’s policy of title insurance for the Title Policy, so long as Buyer 
remains responsible, at Buyer’s sole cost and expense, for satisfying any other Escrow Holder 
requirements in connection therewith); 


(d) Non-foreign certificates with respect to federal tax and any other 
tax(es) required by the city, county or state in which the Real Property is located, each in form and 
substance reasonably satisfactory to Seller; 


(e) Such other documents and instructions as may be reasonably 
required by the parties or the Escrow Holder in order to close Escrow in accordance with the terms 
of this Agreement. 


5.5. Funds and Documents to be Delivered by Buyer. On or before the Closing 
Date, Buyer shall deliver or cause to be delivered to the Escrow Holder the following funds and 
documents, duly executed by Buyer and notarized where required: 


(a) Immediately available funds in the amount equal to the sum of: 
(i) the Closing Payment, plus (ii) any costs or prorations chargeable to Buyer under this 
Agreement; 


(b) The Ancillary Closing Documents; and 


(c) Such other documents and instructions as may be reasonably 
required by the parties or the Escrow Holder in order to close Escrow in accordance with the terms 
of this Agreement. 


5.6. Closing Costs and Prorations. 


(a) Buyer and Seller shall each pay one-half of all escrow fees and 
recording fees. Buyer shall also pay all county and city documentary transfer taxes applicable to 
this transaction, the cost of obtaining a natural hazards zone disclosure report (if applicable), the 
cost of an ALTA standard title policy insuring that Buyer holds fee title to the Real Property in the 
amount of the Purchase Price, any ALTA extended title policy (including any survey or express-
map expenses). Any other closing fees and costs shall be borne by the respective parties in a 
manner customary to real estate transfers in the County in which the Real Property is located. Each 
party will be responsible for and bear all of its own costs and expenses incurred in connection with 







12 
103510211.5 


the proposed purchase and sale, including without limitation, all accounting, legal, and consultant 
fees and expenses. 


(b) Real property taxes and assessments on the Real Property and all 
utilities charges (if any) shall be prorated as of the Closing (on the basis of actual days elapsed and 
a 360-day year) based upon the latest available bill.  If the current tax bill is not available at 
Closing, then the proration shall be made on the basis of 100% of the most recent ascertainable tax 
assessment and tax rate.  Any taxes paid at or prior to Closing shall be prorated based upon the 
amounts actually paid.  If taxes and assessments for the fiscal year in which Closing occurs or any 
prior years have not been paid before Closing, Buyer shall be credited by Seller at the time of 
Closing with an amount equal to that portion of such taxes and assessments which are ratably 
attributable to the period before the Closing Date and Buyer shall pay (or cause to be paid) the 
taxes and assessments prior to their becoming delinquent.  All prorations pursuant to this 
subparagraph (b) shall be final. 


(c) All utilities shall be prorated based upon estimates using the most 
recent actual invoices.  Seller shall receive a credit for the amount of deposits, if any, with utility 
companies that are transferable and that are assigned to Buyer at the Closing.  In the case of non-
transferable deposits, Buyer shall be responsible for making any security deposits required by 
utility companies providing service to the Real Property. 


(d) In the event that there is any other income from the Real Property, 
it shall be prorated as of the Closing, such that Seller will receive all income applicable to the 
period prior to the Closing and Buyer shall receive all income applicable to the period on and after 
the Closing. To the extent any expenses for the Real Property have been paid by Seller prior to the 
Closing Date for the period following the Closing, Seller shall be credited for Buyer’s pro rata 
share thereof for the period following the Closing Date. To the extent any expenses for the Real 
Property relating to the period prior to Closing are accrued and unpaid as of the Closing Date, 
Buyer shall be credited for Seller’s pro rata share of such expenses for the period prior to the 
Closing Date, provided that Buyer assumes the obligations pursuant to which such expenses arise. 


5.7. Post-Closing Adjustments. If any of the prorations or adjustments required 
pursuant to Section 5.6 cannot be definitely calculated on the Closing Date, then they shall be 
estimated by Seller at the Closing and definitively calculated as soon after the Closing Date as 
practicable. As soon as the necessary information is available, Seller and Buyer shall conduct a 
post-Closing review to determine the accuracy of all prorations and adjustments. Within thirty (30) 
days after the completion of such determination, either party owing the other party a sum of money 
based on such subsequent proration(s), adjustments or post-Closing review shall pay said sum to 
the other party. The obligations of Seller and Buyer under this Section 5.7 shall survive the Closing 
for ninety (90) days. 


6. Representations and Warranties. 


6.1. Seller’s Representations and Warranties. Subject to the provisions of 
Section 6.2 and 6.3 below, Seller makes the following representations and warranties to Buyer, 
which shall be deemed to have been made as of the Effective Date. 
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(a) Seller has not (i) made a general assignment for the benefit of 
creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary 
petition by Seller’s creditors, (iii) suffered the appointment of a receiver to take possession of all, 
or substantially all, of Seller’s assets, (iv) suffered the attachment or other judicial seizure of all, 
or substantially all, of Seller’s assets, (v) admitted in writing its inability to pay its debts as they 
come due, or (vi) made an offer of settlement, extension or composition to its creditors generally. 


(b) Seller is not a “foreign person” as defined in Section 1445 of the 
Internal Revenue Code of 1986, as amended (the “Code”) and any related regulations. 


(c) Subject to satisfaction of the Seller’s Conditions Precedent, as of the 
Closing Date, (i) this Agreement and all documents executed by Seller which are to be delivered 
to Buyer at Closing will be duly authorized, executed and delivered by Seller; (ii) this Agreement 
does not and such other documents will not violate any provision of any agreement, judgment, 
judicial order, decree, or writ to which Seller is a party or to which Seller or the Property is subject; 
and (iii) this Agreement and all the documents to be executed and delivered at Closing by Seller 
do not and shall not contravene any provision of any organizational document of Seller. 


(d) All consents, approvals, orders and authorizations required to be 
obtained by Seller to execute this Agreement and the documents to be executed and delivered at 
Closing by Seller and to otherwise perform Seller’s obligations shall be obtained on or before the 
Closing Date. 


(e) Seller has the power and authority to enter into this Agreement and 
all documents executed by Seller which are to be delivered to Buyer at Closing and to perform its 
obligations hereunder and thereunder. 


(f) Intentionally Deleted. 


(g) Intentionally Deleted. 


(h) To Seller’s knowledge, there is no material litigation or 
governmental proceeding (including, but not limited to any condemnation proceeding) pending 
with respect to the Property, or with respect to Seller which impairs Seller’s ability to perform its 
obligations under this Agreement, except for any personal injury or property damage action for 
which there is insurance coverage. 


(i) To Seller’s knowledge, Seller has received no written notice from 
any governmental authority of any violation of any law applicable to the Property that has not been 
corrected. 


(j) Seller has been duly organized, is validly existing, and is in good 
standing in the state in which it was formed, and is qualified to do business in the state in which 
the Real Property is located. 


(k) Seller, and all beneficial owners thereof, are in compliance with all 
laws, statutes, rules and regulations of any federal, state or local governmental authority in the 
United States of America applicable to such Persons (defined below), including, without 
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limitation, the requirements of Executive Order No.  13224, 66 Fed.  Reg.  49079 (Sept.  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 in 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”). 


(l) Neither Seller, nor any beneficial owner thereof: 


1. 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”); 


2. is a Person who has been determined by competent authority 
to be subject to the prohibitions contained in the Orders; or 


3. is owned or controlled by, or acts for or on behalf of, any 
Person on the Lists or any other Person who has been determined by competent authority to be 
subject to the prohibitions contained in the Orders. 


As used herein, the term “Person” means any individual, corporation, partnership, joint 
venture, association, joint stock company, trust, trustee, estate, limited liability company, 
unincorporated organization, real estate investment trust, government or any agency or political 
subdivision thereof, or any other form of entity. 


Each of the representations and warranties of Seller contained in this Section 6.1:  (1) is true as of 
the date of this Agreement, and shall be deemed remade by Seller, and shall be true in all material 
respects as of the date of Closing, subject in each case to (A) any Exception Matters (as defined 
below), and (B) other matters expressly permitted in this Agreement or otherwise specifically 
approved in writing by Buyer; and (2) shall survive the Closing as provided in Section 6.3 below. 


6.2. No Liability for Exception Matters. As used herein, the term “Exception 
Matters” shall refer to a matter disclosed to Buyer in the Property Documents or in writing or 
discovered by Buyer before the Closing, that would make a representation or warranty of Seller 
contained in this Agreement untrue or incorrect, including, without limitation, matters disclosed 
in writing to Buyer by Seller, or information obtained from interviews with tenants or property 
managers, or from any other person.  Buyer shall promptly notify Seller in writing of any Exception 
Matter of which Buyer obtains knowledge before the Closing.  If Buyer obtains knowledge of any 
Exception Matter before the Closing but nonetheless elects to proceed with the acquisition of the 
Property, Buyer shall consummate the acquisition of the Property subject to such Exception Matter 
and Seller shall have no liability with respect to such Exception Matter, notwithstanding any 
contrary provision, covenant, representation or warranty contained in this Agreement or any 
Ancillary Closing Document.  If Buyer obtains knowledge of any material Exception Matter after 
the date hereof, Buyer may elect to terminate this Agreement on the basis thereof, upon written 
notice to Seller within five (5) days following Buyer’s discovery of such Exception Matter, and 
the Deposit shall be returned to Buyer unless Seller elects to cure or remedy such Exception Matter.  
Buyer’s failure to give such notice within such five (5) day period shall be deemed a waiver by 
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Buyer of such Exception Matter.  Upon any such termination of this Agreement, neither party shall 
have any further rights or obligations hereunder, except as expressly provided for herein.  Seller 
shall be entitled to extend the Closing Date for up to fifteen (15) business days in order to endeavor 
to cure or remedy any Exception Matter.  Seller shall have no obligation to cure or remedy any 
Exception Matter even if Seller has notified Buyer of Seller’s election to endeavor to cure or 
remedy any Exception Matter, and, subject to Buyer’s right to terminate this Agreement as set 
forth above, Seller shall have no liability whatsoever to Buyer with respect to any Exception 
Matters. 


6.3. Survival of Representations and Warranties. The representations and 
warranties of Seller and Buyer contained herein shall survive for a period of three (3) months after 
the Closing.  Any claim which Buyer or Seller may have at any time against the other for a breach 
of any such representation or warranty, whether known or unknown, which is not asserted with 
reasonable particularity by written notice to Seller or Buyer within such three (3) month period 
shall not be valid or effective, and the other party shall have no liability with respect thereto. 


6.4. Seller’s Knowledge.  For purposes of this Agreement and any document 
delivered at Closing, whenever the phrase “to Seller’s knowledge” or the “knowledge” of Seller 
or words of similar import are used, they shall be deemed to mean and are limited to the current 
actual knowledge only of William Martin, representative of Seller (the “Knowledge Individual”), 
who is the person most knowledgeable about the Property, at the times indicated only, and not any 
implied, imputed or constructive knowledge of such individual or of Seller or any Seller Related 
Parties, without any independent investigation or inquiry having been made or any implied duty 
to investigate or make any inquiries, and shall not apply to or be construed to apply to information 
or material which may be in the possession of Seller generally or incidentally, but which is not 
actually known to the Knowledge Individual; it being understood and agreed that such individual 
shall have no personal liability in any manner whatsoever hereunder or otherwise related to the 
transactions contemplated hereby. 


6.5. Buyer’s Representations and Warranties. Buyer makes the following 
representations and warranties to Seller, which shall be deemed to have been made as of the 
Effective Date and the Closing: 


(a) Buyer represents and warrants to Seller that this Agreement and all 
documents executed by Buyer which are to be delivered to Seller at Closing do not and at the time 
of Closing will not violate any provision of any agreement or judicial order to which Buyer is a 
party or to which Buyer is subject. 


(b) Buyer has been duly organized, is validly existing and is in good 
standing in the state in which it was formed and is qualified to do business in the state in which 
the Real Property is located.  This Agreement has been, and all documents executed by Buyer 
which are to be delivered to Seller at Closing will be, duly authorized, executed and delivered by 
Buyer. 


(c) Buyer represents and warrants to Seller that Buyer has not (i) made 
a general assignment for the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or 
suffered the filing of any involuntary petition by Buyer's creditors, (iii) suffered the appointment 
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of a receiver to take possession of all, or substantially all, of Buyer's assets, (iv) suffered the 
attachment or other judicial seizure of all, or substantially all, of Buyer's assets, (v) admitted in 
writing its inability to pay its debts as they come due, or (vi) made an offer of settlement, extension 
or composition to its creditors generally. 


(d) Buyer is purchasing the Property as investment rental property. 


(e) Buyer, and all beneficial owners thereof, are in compliance with all 
laws, statutes, rules and regulations of any federal, state or local governmental authority in the 
United States of America applicable to such Persons, including, without limitation, the Orders. 


(f) Neither Buyer, nor any beneficial owner thereof: 


1. is listed on the Specially designated Nationals and Blocked 
Persons Lists maintained by OFAC; 


2. is a Person who has been determined by competent authority 
to be subject to the prohibitions contained in the Orders; or 


3. is owned or controlled by, or acts for or on behalf of, any 
Person on the Lists or any other Person who has been determined by competent authority to be 
subject to the prohibitions contained in the Orders. 


Each of the representations and warranties of Buyer contained in this Section shall be deemed 
remade by Buyer as of the Closing and shall survive the Closing as provided in Section 6.3 above. 


7. Intentionally Deleted. 


8. Legal Costs. If any party to this Agreement shall take any action to enforce this 
Agreement or bring any action or commence any proceeding for any relief against any other party, 
declaratory or otherwise, arising out of this Agreement, the losing party shall pay to the prevailing 
party a reasonable sum for attorneys’ and experts’ fees and costs incurred in bringing such suit or 
arbitration and/or enforcing any judgment granted therein, all of which shall be deemed to have 
accrued upon the commencement of such action or proceeding and shall be paid whether or not 
such action or arbitration is prosecuted to judgment. Any judgment or order entered in such action 
or arbitration shall contain a specific provision providing for the recovery of attorneys’ and 
experts’ fees and costs incurred in enforcing such judgment. All fees and costs to be paid under 
this Section shall be determined by a court of competent jurisdiction and not by a jury. For purposes 
of this Section, attorneys’ and experts’ fees and costs shall include, without limitation, fees and 
costs incurred in the following: (a) post-judgment motions; (b) contempt proceedings; 
(c) garnishment, levy, and debtor and third-party examinations; (d) discovery; and (e) bankruptcy 
litigation; and (f) appeals. 


9. Buyer’s Default; Liquidated Damages. If the Closing and the consummation of 
the transaction contemplated by this Agreement do not occur as a result of a default by Buyer, then 
Seller, as its sole and exclusive remedy for Buyer’s default, shall be entitled to retain the Deposit 
as liquidated damages, in which event neither party shall thereafter have any further liability or 
obligation to the other, except for any indemnity or other provisions in this Agreement that 
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specifically survive the Closing or the earlier termination of this Agreement.  THE PARTIES 
HAVE AGREED THAT SELLER’S ACTUAL DAMAGES, IN THE EVENT ESCROW 
FAILS TO CLOSE SOLELY DUE TO A DEFAULT BY BUYER, WOULD BE 
EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. THEREFORE, 
BY PLACING THEIR INITIALS BELOW, THE PARTIES ACKNOWLEDGE THAT 
THE AMOUNT OF THE DEPOSIT HAS BEEN AGREED UPON, AFTER 
NEGOTIATION, AS THE PARTIES’ REASONABLE ESTIMATE OF SELLER’S 
DAMAGES AND AS SELLER’S EXCLUSIVE REMEDY AGAINST BUYER, AND THAT 
PAYMENT OF SUCH AMOUNT TO SELLER AS LIQUIDATED DAMAGES IS NOT 
INTENDED AS A FORFEITURE OR PENALTY. __________________


___________________ 


Seller’s Initials Buyer’s Initials 


10. Default by Seller.  The term “Permitted Event” shall mean that Buyer shall be 
ready, willing and able to complete the Closing in accordance with this Agreement, and Seller, 
notwithstanding the foregoing, shall have defaulted in its obligation to complete Closing in 
accordance with this Agreement or is otherwise in material default under this Agreement and fails 
to cure such default within the period specified herein for cure.  Buyer agrees that Buyer shall not 
(and hereby waives any right to), except upon the occurrence of the Permitted Event, commence 
or maintain any action against Seller for specific performance under this Agreement nor for a 
declaratory judgment as to Buyer's rights under this Agreement.  Buyer further agrees that it shall 
not (and hereby waives any right to), ever file or assert any lis pendens against all or any portion 
of the Property.  If the only reason the sale of the Property is not consummated is because of a 
default under this Agreement on the part of Seller and Buyer is ready, willing and able to close, 
Buyer, as its sole and exclusive remedy at law or in equity, may elect only one of the following:  
(i) terminate this Agreement in its entirety by delivery of notice of termination to Seller, 
whereupon the Deposit shall be immediately returned to Buyer, or (ii) continue this Agreement 
pending Buyer's action for specific performance hereunder provided appropriate proceedings are 
commenced by Buyer no later than thirty (30) days after the earliest of the following: (X) the date 
which is thirty (30) days after Seller gives Buyer a notice that Seller considers Buyer in default 
and intends to sell the Property to another buyer; (Y) the original scheduled Closing Date; and (Z) 
if the Permitted Event occurs during the Due Diligence Period, then said proceedings must be 
commenced within thirty (30) days after the Due Diligence Period, and thereafter prosecuted with 
diligence and continuity, together with reasonable attorney's fees in the event Buyer is successful 
in its action for specific performance. IN CONNECTION WITH THE FOREGOING, BUYER 
HEREBY WAIVES ALL OTHER RIGHTS AND REMEDIES AT LAW OR IN EQUITY 
EXCEPT AS PROVIDED IN THIS ARTICLE.  THE PROVISIONS OF THIS SECTION 10 
SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT. 


__________________ ___________________ 
Seller’s Initials Buyer’s Initials 


11. Risk of Loss; Condemnation.  


ES


ES


CD


CD



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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11.1. Minor Loss. Buyer shall be bound to purchase the Property for the full 
Purchase Price as required by the terms hereof, without regard to the occurrence or effect of any 
damage to the Property or destruction of any improvements thereon or condemnation of any 
portion of the Property, provided that:  (a) the cost to repair any such damage or destruction, or the 
diminution in the value of the remaining Property as a result of a partial condemnation, does not 
exceed One Million Dollars ($1,000,000) in the estimate of an architect or contractor reasonably 
selected by Seller; and (b) upon the Closing, there shall be a credit against the Purchase Price due 
hereunder equal to the amount of any insurance proceeds or condemnation awards collected by 
Seller as a result of any such damage or destruction or condemnation, less any sums expended or 
likely to be incurred by Seller toward the collection of such proceeds or awards and the restoration 
or repair of the Property.  If the proceeds or awards have not been collected as of the Closing Date, 
then such proceeds or awards shall be assigned to Buyer, except to the extent needed to reimburse 
Seller for sums expended or likely to be incurred to collect such proceeds or awards or to repair or 
restore the Property, and Seller shall retain the rights to such proceeds and awards to such extent. 


11.2. Major Loss.  If the cost to repair the damage or destruction or the diminution 
in the value of the remaining Property as a result of a condemnation as specified above exceeds 
One Million Dollars ($1,000,000) in the estimate of an architect or contractor reasonably selected 
by Seller, then Buyer may, at its option to be exercised within five (5) days of Seller's notice of 
the amount of the damage or destruction or the commencement of condemnation proceedings, 
either terminate this Agreement or consummate the purchase for the full Purchase Price as required 
by the terms hereof.  If Buyer elects to terminate this Agreement by delivering written notice 
thereof to Seller, then this Agreement shall terminate and the Deposit shall be returned to Buyer 
and neither party shall have any further rights or obligations hereunder except as those which 
expressly survive such termination as provided for herein; provided, however, if Buyer fails to 
give Seller notice of Buyer’s election to terminate this Agreement within the aforementioned five 
(5)-day period, then Buyer shall be deemed to have elected to proceed with the purchase.  If Buyer 
elects (or is deemed to have elected) to proceed with consummating the purchase of the Property, 
then upon the Closing, there shall be a credit against the Purchase Price due hereunder equal to the 
amount of any insurance proceeds or condemnation awards collected by Seller as a result of any 
such damage or destruction or condemnation, less any sums expended or likely to be incurred by 
Seller toward the collection of such proceeds or awards and the restoration or repair of the 
Property).  If the proceeds or awards have not been collected as of the Closing Date, then such 
proceeds or awards shall be assigned to Buyer, except to the extent needed to reimburse Seller for 
sums expended or likely to be incurred to collect such proceeds or awards or to repair or restore 
the Real Property, and Seller shall retain the rights to such proceeds and awards to such extent. 


12. Delivery of Possession. On the Closing Date, Seller shall deliver or make available 
at the Real Property to Buyer originals of any other items which Seller was required to furnish 
Buyer copies of or make available at the Real Property pursuant to Section 3.2 above, to the extent 
in Seller’s possession, except for Seller’s general ledger and other internal books or records which 
shall be retained by Seller.  Seller shall deliver possession of the Real Property to Buyer as required 
hereunder and shall deliver to Buyer or make available at the Real Property a set of keys to the 
Real Property on the Closing Date. 


13. Indemnification.  Buyer shall indemnify, defend and hold Seller, the property 
manager, and their respective affiliates, partners, shareholders, officers, members, directors, agents 







19 
103510211.5 


and employees (the “Seller Indemnified Parties”) harmless from any and all losses, costs, liens, 
claims, causes of action, liability, damages, and expenses (including, without limitation, court 
costs and reasonable attorneys’ fees) (collectively, “Claims”) incurred in connection with or 
arising in any way from (a) any Buyer investigation conducted by Buyer and/or any Buyer 
Representative, (b) any breach by Buyer and/or any Buyer Representative of any of the terms of 
this Agreement or of any document executed and delivered as part of the Closing, or (c) any Claim 
resulting from or arising with respect to the Property from and after the date on which the Closing 
occurs if the Claim was caused, in whole or in part, by Buyer and occurred during Buyer’s (or its 
affiliate’s) period of ownership.  This Section 13 shall apply to all of the foregoing Claims even if 
caused, in whole or in part, by the active or passive negligence of any of the Seller Indemnified 
Parties, but not to any Claim to the extent the Seller Indemnified Party seeking the benefits of this 
Section 13 caused the Claim to occur by its gross negligence or intentional misconduct.  If any 
proceeding is filed for which indemnity is required hereunder, Buyer agrees, upon request therefor 
by any of the Seller Indemnified Parties, to defend the indemnified party in such proceeding at its 
sole cost utilizing counsel reasonably satisfactory to the indemnified party.  This indemnification 
shall survive the Closing or the termination of this Agreement, as applicable.  


14. Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction except for Infinity Real Estate 
Group LLC (“Seller’s Broker”).  At Closing, Seller shall pay the commission due, if any, to 
Seller’s Broker, which shall be paid pursuant to a separate agreement between Seller and Seller’s 
Broker.  If any other person brings a claim for a commission or finder’s fee based upon any contact, 
dealings or communication with Buyer or Seller, then the party through whom such person makes 
his claim shall defend the other party (the “Indemnified Party”) from such claim, and shall 
indemnify the Indemnified Party and hold the Indemnified Party harmless from any and all Claims 
incurred by the Indemnified Party in defending against the claim.  The provisions of this Section 14 
shall survive the Closing or, if the purchase and sale is not consummated, any termination of this 
Agreement. 


15. Notices. Any notice, demand, approval, consent, or other communication required 
or desired to be given under this Agreement shall be given in writing in the manner set forth below, 
addressed to the party to be served at the addresses set forth beneath such party’s signature on this 
Agreement, or at such other address for which that party may have given notice under the 
provisions of this Section. Any notice, demand, approval, consent, or other communication given 
by (a) mail shall be deemed to have been given on the third (3rd) business day immediately 
following the date it was deposited in the United States mail, first class and postage prepaid; (b) 
certified overnight courier service (such as Federal Express) shall be deemed to be given on the 
business day immediately following the date it was deposited with such service; (c) delivery in 
person or by messenger shall be deemed to have been given upon delivery in person or by 
messenger; or (d) electronic transmission shall be deemed to have been given on the date of 
transmission with confirmation of receipt; provided, however, such electronic transmission shall 
only be deemed to have been so given if notice by certified, overnight courier (such as Federal 
Express) is received by the other party on the business day immediately following the date on 
which such confirmation of electronic transmission is received. Notwithstanding the foregoing, if 
any notice is transmitted by electronic transmission or deposited with a delivery service or in the 
U.S. Mail after 5:00 p.m. (or such earlier applicable cut-off for outgoing mail) or on a non-business 
day, then such notice shall be deemed transmitted or deposited, as applicable, on the succeeding 
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business day (or, in the case of electronic transmissions, on the succeeding business day following 
the date on which the above-described notice via certified, overnight courier is deposited).  Any 
notice to be delivered pursuant to this Agreement may be delivered by either Buyer or its counsel 
or Seller or its counsel and the delivery of notice by counsel instead of the applicable Buyer or 
Seller is expressly permitted and agreed to by the parties to this Agreement. 


16. Confidentiality. Each of the parties hereto: (a) acknowledge that all information 
related to the Property (including third-party tests or studies with respect to the Real Property 
obtained by Buyer) and contained in this Agreement and/or in all documents referenced or 
contemplated herein or made available to Buyer for review and inspection or delivered by Seller 
to Buyer, not otherwise known to the public (collectively, the “Confidential Information”), is 
confidential and proprietary; (b) agree to hold the Confidential Information in confidence; and (c) 
further agree not to disclose the Confidential Information, or any portion thereof, to third persons 
without the prior written consent of the other party except: (i) to the extent necessary, to comply 
with any law, rule or regulation, or the valid order of any governmental agency or any court of any 
governmental agency or any court of competent jurisdiction; (ii) as part of such party’s normal 
reporting or review procedure, to its auditors and/or its attorneys; (iii) as necessary to enforce such 
party’s rights and perform its agreements and obligations under this Agreement; or (iv) as is 
required with respect to working with such party’s representatives and consultants toward the 
Closing; provided, that, after Closing, Buyer may freely disclose information regarding the 
operations at the Real Property without restriction (but not confidential information of Seller 
personally).  Notwithstanding the foregoing, prior to Closing, either party shall have the right to 
disclose information with respect to the Property to its officers, directors, members, partners, 
employees, attorneys, accountants, environmental auditors, engineers, current and potential 
lenders, investors, insurers and permitted assignees under this Agreement and other consultants to 
the extent necessary to evaluate the transactions contemplated hereby and the Property provided 
that all such persons are told that such information is confidential and agree to keep such 
information confidential. 


17. Cooperation with Exchange. In the event that at Closing, either party is under 
contract with a “qualified intermediary” for the purpose of effecting a tax-deferred exchange in 
accordance with Section 1031 of the Internal Revenue Code and the applicable regulations 
promulgated thereunder, the other party hereto shall cooperate with such exchange and perform 
any acts reasonably necessary to assist in such exchange, provided that (a) neither party hereunder 
shall be required to accept title to any property other than the Real Property, and (b) neither party 
hereto shall be required to expend any additional amounts of money above those amounts required 
pursuant to this Agreement, or extend the Closing Date. Each party shall indemnify and hold the 
other party harmless from and against expenses, costs and damages of any kind (including 
attorneys’ and experts’ fees) suffered by either by reason of the performance of, or failure to 
perform, any acts of cooperation necessitated by this Section. 


18. Time of the Essence; Dates. Time is of the essence in the performance of each of 
the parties’ respective obligations contained in this Agreement. Unless the context otherwise 
requires, all periods terminating on a given day, period of days, or date shall terminate at 5:00 
p.m.(Pacific Time) on such date or dates. References to “days” shall refer to calendar days except 
if such references are to “business days” which shall refer to days which are not a Saturday, 
Sunday, federal holiday or local holiday where the County Recorder’s office in the county where 
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the Real Property is located is closed (a “Non-Business Day”). If any date specified in this 
Agreement falls on a Non-Business Day, such date shall be deemed to be the succeeding business 
day. 


19. Further Assurances. The parties hereto agree to execute all such additional 
instruments and documents, including escrow instructions, and to take all such additional actions, 
as may be reasonable and necessary to carry out the provisions of this Agreement. 


20. Entire Agreement; Modification; Waiver. This Agreement constitutes the entire 
agreement between Buyer and Seller pertaining to the subject matter contained in it and supersedes 
all prior and contemporaneous agreements, representations and understandings. No supplement, 
modification, or amendment of this Agreement shall be binding unless executed in writing by all 
the parties. No waiver of any of the provisions of this Agreement shall be deemed or shall 
constitute a waiver of any other provision, whether or not similar, nor shall any waiver constitute 
a continuing waiver. No waiver shall be binding unless executed in writing by the party making 
the waiver. 


21. Binding on Successors. This Agreement shall be binding upon the parties, their 
heirs, personal representatives, assigns, and other successors in interest. 


22. Assignment of Buyer’s Interest. Buyer may not directly or indirectly assign or 
suffer a direct or indirect assignment of this Agreement and/or its rights under this Agreement, 
without the prior written consent of Seller, which consent Seller may deny in its sole and absolute 
discretion.  Any assignment made without such prior written consent shall be void and shall be 
deemed a breach of this Agreement entitling Seller to terminate this Agreement.  Any assignment 
of a direct or indirect interest in Buyer (or any permitted assignee of Buyer) shall constitute an 
assignment of this Agreement.  Notwithstanding the foregoing, Seller’s consent shall not be 
required in respect of an assignment of the Buyer’s interest under this Agreement, in its entirety, 
concurrent with the Closing, to an entity directly or indirectly owned and controlled by Buyer.  
Buyer shall in no event be released from any of its obligations or liabilities hereunder in connection 
with any assignment.  Without limiting and notwithstanding the above, in no event shall Buyer 
have the right to assign its rights or obligations hereunder to any party which could not make the 
representation and warranty contained in subsection 6.5(f) above, and in connection with any 
assignment pursuant to the terms hereof, the assignee shall reconfirm in a written instrument 
reasonably acceptable to Seller and delivered to Seller prior to the effective date of the assignment 
said representation and warranty as applied to the assignee and that all other terms and conditions 
of this Agreement shall apply to such assignee.  Subject to the provisions of this Section, this 
Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns. 


23. Severability. Each provision of this Agreement is severable from any and all other 
provisions of this Agreement. Should any provision of this Agreement be for any reason 
unenforceable, the balance shall nonetheless be of full force and effect. 


24. No Merger. The obligations contained in this Agreement, except for those 
specifically discharged in Escrow (such as conveyance of title to the Real Property, placing any 
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deeds of trust on the Real Property and delivery of money and documents in Escrow), shall not 
merge with transfer of title but shall remain in effect until fulfilled. 


25. Governing Law; Venue. This Agreement shall be governed by and construed in 
accordance with the laws of the State in which the Real Property is located. The venue for any 
action, arbitration, or proceeding arising out of, or related to, this Agreement shall be in the County 
in which the Real Property is located. 


26. Attachments. All addenda, exhibits and schedules referred to herein are, unless 
otherwise indicated, incorporated herein by this reference as though set forth herein in full. 


27. Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original (including copies sent to a party by electronic means) as against the 
party signing such counterpart, but which together shall constitute one and the same instrument. 


28. Authority.  Each party represents and warrants to the other party that such 
representing party has the full power and authority to execute, deliver and perform the terms of 
this Agreement and has taken or caused to be taken all necessary action required by law or any 
governing documents to authorize the execution, delivery and performance of this Agreement.  For 
any party signing this Agreement as a limited liability company, each person executing this 
Agreement on behalf of such party warrants that the party is a limited liability company, that the 
limited liability company has the right and authority to enter into this Agreement, and that each 
person signing on behalf of the limited liability company is authorized to sign. 


29. Limited Liability.  The obligations of Seller under this Agreement and under all 
of the Ancillary Closing Documents are intended to be binding only on the property of Seller and 
shall not be personally binding upon, nor shall any resort be had to, the private properties of any 
Seller Related Parties. 


30. Reporting Obligations.  Seller and Buyer hereby designate the Escrow Holder to 
act as and perform the duties and obligations of the “reporting person” with respect to the 
transaction contemplated by this Agreement for purposes of 26 C.F.R. Section 1.6045-4(e)(5) 
relating to the requirements for information reporting on real estate transaction closed on or after 
January 1, 1991.  If required, Seller, Buyer and the Escrow Holder shall execute at Closing a 
designation agreement designating the Escrow Holder as the reporting person with respect to the 
transaction contemplated by this Agreement. 


31. Restrictive Covenant. Seller shall record prior to Closing, and Buyer hereby 
agrees and consents to the recordation thereof, of a certain restrictive covenant burdening the 
Property (the “Restrictive Covenant”), in the form attached hereto as Exhibit G, that will prohibit 
the use of the Property for abortions, direct sterilization, euthanasia, in vitro fertilization, use of 
tissues obtained by direct abortion, or assisted suicide or otherwise for clinical services to patients 
in a manner inconsistent with the Ethical and Religious Directives for the Catholic Health Facilities 
as adopted or amended by the United States Conference of Catholic Bishops from time to time.  
Further, the Restrictive Covenant shall also include language that provides that the Property shall 
not be used (a) in a manner inconsistent with the Ethical and Religious Directives for the Catholic 
Health Services, as issued by the United States Conference of Catholic Bishops and (ii) for any 
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service or use competitive to Seller’s operations, except that Buyer (and not its assignees and 
successors) shall have the right to utilize the Property for chiropractic services.  


[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as set forth 
below. 


BUYER: 


G.A.D. PROPERTIES LLC,  
a North Dakota limited liability company 


SELLER: 


ST. JOSEPH LIFECARE FOUNDATION,  a 
North Dakota nonprofit corporation 
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By:  
Name:  
Its:  


Date signed: __________________ 


Address for Notices: 


1462 Interstate 94 Business Loop East #1 
Dickinson, ND 58601 


By:  
Name:  
Its:  


Date signed: __________________ 


Approved as to form (Counsel for Seller): 


By:


Name: Timothy J. Donovan, Esq. 
Title: Shareholder 
Company/Firm: Polsinelli PC 
Date: 


Address for Notices: 


c/o CommonSpirit Health 
3400 Data Drive 
Rancho Cordova, CA 95670 
Attn: National Real Estate Services 


With a copy to: 


CommonSpirit Health 
198 Inverness Drive West 
Englewood, CO 80112 
Attn: SSVP National Real Estate Services 


With a copy to: 


CommonSpirit Health 
3200 North Central Avenue, 23rd Floor 
Phoenix, AZ 85012 
Attn: Legal Team


[SIGNATURES CONTINUE ON FOLLOWING PAGE] 


Eric Seiler
Eric Seiler


Member


07/07/2025


Chris Daigneault


Real Estate Director


07/07/2025



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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The undersigned Escrow Holding, acting as the escrow under this Agreement, hereby 
acknowledges receipt of the Deposit and a copy of this Agreement, and agrees to hold and dispose 
of the Deposit and otherwise to act as escrow holder in accordance with the provisions of this 
Agreement. 


Escrow Holder: 


FIRST AMERICAN TITLE INSURANCE COMPANY 


By:  
Name:  
Its:  
Date signed: __________________ 


[End of Signatures] 
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[Attach Addendum for the State in which the Premises is located]
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EXHIBIT A 


DEPICTION OF LAND1


1 Legal description of Property to match Seller vesting deed. 
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EXHIBIT B 


RESERVED 
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EXHIBIT C 


RESERVED
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EXHIBIT D 


FORM OF DEED 


Prepared By and Return To:  
_____________________ 
_____________________ 
_____________________ 
_____________________ 


State of __________  ) 
) ss.  


County of ________ ) 


SPECIAL WARRANTY DEED 


KNOW ALL MEN BY THESE PRESENTS: 


THIS INDENTURE, made this ____ day of ____, in the year of 202__ (the “Effective 
Date”), between ____________________, a ______________________, whose post-office 
address is ___________________ (the “Grantor”), and ___________________, a 
_______________, whose post-office address is ________________ (the “Grantee”):  


WITNESSETH, that Grantor for and in the consideration of the sum of TEN DOLLARS 
($10.00), and other good and valuable consideration in hand paid by the Grantee, the receipt and 
sufficiency of which is hereby fully acknowledged and confessed, has granted, sold, and conveyed, 
and by these presents does hereby grant, sell and convey unto Grantee, its successors and assigns 
forever, all of its right, title and interest in the real property situate and being in the County of 
____________, State of North Dakota, described more particularly on Exhibit A, attached hereto 
and incorporated herein by this reference (the “Property”). 


TO HAVE AND TO HOLD the said premises above bargained and described, with the 
appurtenances, unto the Grantee, its successors and assigns forever, and the Grantor, for itself, its 
successors and assigns, covenants with Grantee that Grantor now is seized in fee simple of the 
property granted, that Grantee shall enjoy the same without any lawful disturbance, that the same 
is free from all encumbrances except for those matters set forth on Exhibit B, attached hereto and 
made a part hereof (collectively, the foregoing matters to which this conveyance is subject are 
referred to as the “Permitted Encumbrances”), that Grantor and all persons acquiring any interest 
in the same through or for Grantor on demand will execute and deliver to Grantee, at the expense 
of Grantor, any further assurance of the same that reasonably may be required, and that Grantor 
will warrant to Grantee all the said property against every person lawfully claiming the same by 
through or under Grantor, but no others.  
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In accordance with North Dakota Century Code § 11-18-02.2, by its joinder in the 
execution hereof, the Grantee hereby certifies that the full consideration for the Property conveyed 
is $________________. 


[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Grantor and Grantee have executed this Special Warranty 
Deed to be effective as of the Effective Date. 


GRANTOR:


__________________, 
a ________________ 


By:    
Name: ________________________ 
Title: _________________________  


STATE OF   ) 
)  ss 


COUNTY OF   ) 


On the ______ day of ____________ in the year 202_ before me personally appeared 
_________________, known to me to be the ______________________ of the _______________ 
that is described in and that executed the within instrument, and acknowledged to me that such 
_____________ executed the same. 


(Stamp) Signature: _________________________ 
Notary Public  


My commission expires: ______________ 
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GRANTEE:


__________________, 
a ________________ 


By:    
Name: ________________________ 
Title: _________________________  


STATE OF   ) 
)  ss 


COUNTY OF   ) 


On the ______ day of ____________ in the year 202_ before me personally appeared 
_________________, known to me to be the ______________________ of the _______________ 
that is described in and that executed the within instrument, and acknowledged to me that such 
_____________ executed the same. 


(Stamp) Signature: _________________________ 
Notary Public  


My commission expires: ______________ 
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EXHIBIT A 


Legal Description of the Property 


[insert legal description of the Property] 
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EXHIBIT E 


FORM OF BILL OF SALE 


BILL OF SALE


This BILL OF SALE (“Bill of Sale”) is made and entered pursuant to that certain Purchase 
and Sale Agreement dated ___________, 20__ (the “Purchase Agreement”), by and between 
[_________________] (“Seller”), and [______________] (“Buyer”), with respect to Seller’s sale 
to Buyer of Sellers’s interest in that certain [___________] known as [_________] and 
representing the entirety of the [_________________], on an approximately [__] acre parcel of 
real property located in [________] County, [_________], known as APN: [____________], and 
as more particularly described in the Purchase Agreement (the “Property”).  All capitalized terms 
used in this Bill of Sale but not expressly defined herein shall have the meanings ascribed to them 
in the Purchase Agreement. 


In consideration of the sum of Ten Dollars ($10) and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Seller does hereby 
convey, assign, and transfer to Buyer, all of Seller’s right, title and interest in and to all fixtures, 
equipment and articles of personal property owned by Seller (collectively, the “Tangible Personal 
Property”) which are located at and used solely in connection with the operation of the Property.  
The Tangible Personal Property shall not include any personal property owned by tenants, vendors 
or lessees under service contracts. 


This Bill of Sale shall be conditioned upon and effective upon the conveyance of Seller’s 
interest in the Property to Buyer (“Effective Date”).  This Assignment shall be binding on and 
shall inure to the benefit of the parties hereto, their heirs, executors, administrators, successors in 
interest and assigns. The parties shall cooperate, take such additional actions and execute, 
acknowledge where required, and deliver, such additional documents or instruments as may be 
reasonably necessary under the circumstances to effectuate the intent of the parties pursuant to this 
Bill of Sale.  This Bill of Sale shall be governed by and construed in accordance with the laws of 
the State of North Dakota.  The terms hereof shall survive the conveyance by Seller to Buyer of 
the Property.  This Bill of Sale may be executed in multiple counterparts (including copies sent to 
a party by electronic transmission), each of which shall be deemed an original, but all of which 
shall constitute one and the same instrument. 


Except as expressly set forth in the Purchase Agreement, Seller makes no representations 
or warranties, express or implied, of any kind or nature whatsoever with respect to the items 
assigned hereby (including any implied warranty of merchantability or of fitness for a particular 
purpose), it being expressly understood that Buyer has made its own investigation of the items 
assigned hereby, if any, and is acquiring the items assigned hereby “AS-IS, WHERE-IS, IN 
THEIR CURRENT CONDITION, WITH ALL FAULTS”. 


[Signatures to follow] 
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IN WITNESS WHEREOF, the parties hereto have executed this Bill of Sale as set forth 
below. 


SELLER: 


By:  EXHIBIT – DO NOT SIGN
Name:   
Its:         


Date: _________________________


BUYER: 


By:  EXHIBIT – DO NOT SIGN
Name:    
Its:    


Date: ________________________
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EXHIBIT F 


ASSIGNMENT OF INTANGIBLE PERSONAL PROPERTY 


This Assignment of Intangible Personal Property (this “Assignment”) is made and entered 
into __________, 20___, by and between ____________________ (“Assignor”), and 
____________________ (“Assignee”). 


For good and valuable consideration paid by Assignee to Assignor, the receipt and 
sufficiency of which are hereby acknowledged, Assignor does hereby assign, transfer, set over and 
deliver unto Assignee all of Assignor’s right, title, and interest in and to the following (collectively, 
the “Assigned Items”):  (A) those certain warranties held by Assignor (the “Warranties”) listed 
on Exhibit A, if any, attached hereto and made a part hereof for all purposes; and (B) all zoning, 
use, occupancy and operating permits, and other permits, licenses, approvals and certificates, 
maps, plans, specifications, studies, reports and other construction and/or development related 
documents, if any, and all other Intangible Personal Property (as defined in the Agreement) owned 
by Assignor and used exclusively in the use or operation of the Real Property and/or Tangible 
Personal Property (each as defined in the Agreement), including, without limitation, any trade 
name owned by Assignor and used exclusively in connection with the Real Property, and any 
utility contracts or other agreements or rights relating to the use and operation of the Real Property 
and/or Tangible Personal Property (collectively, the “Intangible Personal Property”). 


ASSIGNEE ACKNOWLEDGES AND AGREES, BY ITS ACCEPTANCE HEREOF, 
THAT, EXCEPT FOR THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF ASSIGNOR CONTAINED IN THAT CERTAIN PURCHASE AND SALE 
AGREEMENT DATED AS OF  __________________, 20___, BY AND BETWEEN 
ASSIGNOR AND ASSIGNEE (OR ASSIGNEE’S PREDECESSOR-IN-INTEREST) (THE 
“AGREEMENT”), THE ASSIGNED ITEMS ARE CONVEYED “AS IS, WHERE IS” AND IN 
THEIR PRESENT CONDITION WITH ALL FAULTS, AND THAT ASSIGNOR HAS NOT 
MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY OTHER 
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR 
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER. 


Except as otherwise expressly set forth in the Agreement, by accepting this Assignment 
and by its execution hereof, Assignee assumes the payment and performance of, and agrees to pay, 
perform and discharge, all the debts, duties and obligations to be paid, performed or discharged 
from and after the Closing Date (as defined in the Agreement) by the owner under the Intangible 
Personal Property. 


Assignor agrees to indemnify, defend and hold Assignee harmless from and against any 
claim, demand, cause of action, charge, judgment, damage, liability, cost or expense (including, 
without limitation, reasonable attorneys’ fees and legal costs) arising out of any of the Intangible 
Personal Property in connection with events occurring prior to the date of this Assignment during 
Assignor’s period of ownership of the Property (as defined in the Agreement).  In addition, 
Assignee agrees to indemnify, defend and hold Assignor harmless from and against any claim, 
demand, cause of action, charge, judgment, damage, liability, cost or expense (including, without 
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limitation, reasonable attorneys’ fees and legal costs) arising out of any of the Intangible Personal 
Property in connection with events occurring on or after the date of this Assignment. 


The obligations of Assignor are intended to be binding only on the property of Assignor 
and shall not be personally binding upon, nor shall any resort be had to, the private properties of 
any Seller Related Parties, as defined in the Agreement. 


All of the covenants, terms and conditions set forth herein shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and assigns. 
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be 
executed on the day and year first above written. 


Assignor: 


, 
a  


By:  
Its: 


Assignee: 


, 
a  


By:  
Its: 
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EXHIBIT A 


TO ASSIGNMENT OF INTANGIBLE PERSONAL PROPERTY 


WARRANTIES 
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EXHIBIT G 


FORM OF RESTRICTIVE COVENANT 
When Recorded Return To: 


Timothy J. Donovan, Esq. 
Polsinelli PC 
1401 Eye Street N.W., Suite 800 
Washington, D.C. 20005 


 (Space above reserved for the Register of Deeds' recording information) 


Title of Document: DECLARATION OF RESTRICTIVE COVENANT 


Date of Document: ____________ ___, 2025 


Grantor(s)*: [______] 


Grantee(s)*: [______] 


Grantee's Address: [______] 


Legal Description: See Exhibit A attached hereto. 


Reference Book and Page:  N/A 


*References to Grantor(s) and Grantee(s) are for recording purposes only
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DECLARATION OF RESTRICTIVE COVENANT 


THIS DECLARATION OF RESTRICTIVE COVENANT (this “Declaration”) is made effective 
as of ____________ ___, 2025 (the “Effective Date”), by [______] (“Declarant” but for recording 
purposes only also the “Grantor” and “Grantee”), having a mailing address of [______]. 


WHEREAS, Declarant is the owner of that certain real property located in the [______], legally 
described on Exhibit A attached hereto (the “Property”); and  


WHEREAS, Declarant desires to restrict the use of the Property in the manner outlined below. 


NOW, THEREFORE, Declarant declares that, to the extent described below, the Property shall 
be subject to the following agreements, covenants, conditions, benefits, and restrictions: 


1. Restrictive Covenant. No portion of the Property shall be used for the following: (i) for 
the use of the Property for abortions, direct sterilization, euthanasia, in vitro fertilization, use of tissues 
obtained by direct abortion, or assisted suicide or otherwise for clinical services to patients in a manner 
inconsistent with the Ethical and Religious Directives for the Catholic Health Facilities as adopted or 
amended by the United State Conference of Catholic Bishops from time to time (ii) for any service or use 
competitive to the Declarant (the “Restrictions”), except that Buyer (and not its assignees and successors) 
shall have the right to utilize the Property for chiropractic services.  


2. Duration.  This Declaration and the Restrictions granted hereby shall automatically 
release, terminate, and be of no further force and effect on the date that is one hundred (100) years from the 
Effective Date. Declarant, or its successors or assigns, may unilaterally record a release or amendment to 
evidence the foregoing.  


3. Binding Effect.  This Declaration shall run with the land and shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors and assigns.  


4. Counterparts; Recording. This Declaration may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same 
Declaration. This Declaration may be recorded with the [______]County, [______], Register of Deeds. 


5. Miscellaneous.  This Declaration contains all the terms with respect to the subject matter 
hereof. This Declaration shall be governed by the laws of the State of [______]. If any portion of this 
Declaration shall be invalid or unenforceable to any extent, the remaining provisions of this Declaration 
shall be valid and enforceable to the fullest extent permitted by law. All recitals and exhibits to this 
Declaration are incorporated herein by reference. 


[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Declarant has executed this Declaration to be effective as of the day 
and year first above written. 


DECLARANT: 


[______] 


By: 
[______] 


STATE OF  ) 
) ss. 


COUNTY OF  )


The foregoing instrument was acknowledged before me on the ____ day of [______], 2025, by [______], 
as [______] for [______], as his voluntary act and deed on behalf of said corporation. 


Notary Public 


My Commission Expires: 
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EXHIBIT A 


LEGAL DESCRIPTION –PROPERTY 


[End of Exhibit A] 
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PURCHASE AND SALE AGREEMENT 


REFERENCE TERMS 


Effective Date: July _____, 2025 [Opening paragraph] 


Seller: ST. JOSEPH LIFECARE FOUNDATION, a North Dakota nonprofit 
corporation [Opening paragraph] 


Purchaser: G.A.D. PROPERTIES LLC, a North Dakota limited liability company 
[Opening paragraph] 


Property: See description attached as Exhibit A. [§1] 


Purchase Price: ONE HUNDRED SIXTY-SIX THOUSAND DOLLARS ($166,000.00) 
[§2.1] 


Deposit: SIX THOUSAND DOLLARS ($6,000.00), deposited within one (1) 
business day following the Effective Date. [§2.2] 


Escrow Holder: First American Title Insurance Company, Attn: Valerie Kolytiris, Email: 
vkolytiris@firstam.com [§6.1] 


Title Objection 
Deadline:


Ten (10) business days prior to the last date of the Due Diligence Period 
[§3.3(a)] 


Due Diligence Period: Thirty (30) days following Effective Date [§3.1]


Closing Date: Twenty (20) days following expiration of the Due Diligence Period 
[§6.3(a)] 


Exhibits and Addenda: Addendum A:   State Specific Provisions 
Exhibit A: Depiction of Land 
Exhibit B: Reserved 
Exhibit C: Reserved 
Exhibit D: Form of Deed 
Exhibit E: Form of Bill of Sale 
Exhibit F: Form of Intangible Personal Property 
Exhibit G: Form of Restrictive Covenant


07/07/2025
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PURCHASE AND SALE AGREEMENT 
(109 7th Street West, Dickinson, ND 58601) 


This PURCHASE AND SALE AGREEMENT (“Agreement”) is by and between ST. 


JOSEPH LIFECARE FOUNDATION, a North Dakota nonprofit corporation (“Seller”), and G.A.D. 
Properties LLC, a North Dakota limited liability company (“Buyer”), and is made effective on the 
date (hereinafter, the “Effective Date”) upon which this Agreement has been fully executed and 
delivered by both Seller and Buyer. 


RECITALS 


A. Seller owns the real property and the improvements located thereon (if any), known 
as 109 7th Street West, Dickinson, ND 58601 (the “Improved Land”) and 1st Avenue West, 
Dickinson, ND 58601 (the “Lot”), on an approximately 0.162 acre parcel of real property with 
respect to the Improved Land and 7,050 square foot parcel of real property with respect to the Lot 
Stark County, North Dakota, known as APN 41006003000100 for the Improved Land and 
41006004001100 for the Lot (collectively, the “Land”). The Land is more particularly depicted in 
Exhibit A attached hereto. 


B. Seller has agreed to sell the Property (as defined below) to Buyer, and Buyer has 
agreed to purchase the Property from Seller, on the terms and conditions set forth in this 
Agreement. 


AGREEMENTS 


NOW, THEREFORE, in consideration of the foregoing recitals, which are specifically 
incorporated into the body of this Agreement as matters of contract and not mere recital, the mutual 
promises contained herein and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, Seller and Buyer agree as follows: 


1. Purchase and Sale. Subject to all of the terms and conditions set forth in this 
Agreement, Seller shall sell to Buyer, and Buyer shall purchase from Seller all of Seller’s right, 
title and interest in and to the following property (collectively, the “Property”): 


1.1. Real Property.  The Land, together with (i) all improvements located 
thereon (the “Improvements”), (ii) all rights, benefits, privileges, easements, tenements, 
hereditaments, rights-of-way and other appurtenances thereon or in any way appertaining thereto, 
including all mineral rights, development rights, air and water rights, and (iii) all strips and gores 
and any land lying in the bed of any street, road or alley, open or proposed, adjoining such Land 
(collectively, the “Real Property”); 


1.2. Tangible Personal Property.  All of the equipment, machinery, furniture, 
furnishings, supplies and other tangible personal property, if any, owned by Seller and now or 
hereafter located on and used exclusively in the operation, ownership or maintenance of the Real 
Property, but specifically excluding (i) any items of personal property owned by tenants of the 
Property, (ii) any items of personal property in Seller’s property management office, if any, located 
on the Real Property, and (iii) any items of personal property owned by third parties and leased to 







3 
103510211.5 


Seller (collectively, the “Tangible Personal Property”).  Seller will provide to Buyer any list 
which is in Seller’s possession of such Tangible Personal Property; and 


1.3. Intangible Personal Property.  To the extent assignable at no cost to Seller, 
the following intangible personal property, if any, owned by Seller and related to the Real Property: 
any trade names and trademarks associated with the Real Property and the Improvements; any 
plans and specifications and other architectural and engineering drawings for the Improvements; 
any surveys; and any governmental permits, approvals and licenses (including any pending 
applications), transferable telephone exchange numbers, web address, domain names, promotional 
photographs, ad layouts and artwork, brochures, Facebook, Twitter and all other social media 
accounts, addresses and passwords (collectively, the “Intangible Personal Property”); [provided, 
however in no event shall such Intangible Personal Property include the following trade names: 
“Dignity Health,” “CommonSpirit Health,” “St. Joseph Lifecare Foundation,” “St. Joseph 
Foundation,” “St. Joseph Hospital and Health Center,” “St. Joseph Hospital” and any and all 
derivations thereof.]. 


2. Purchase Terms. 


2.1. Purchase Price. The purchase price for the Property shall be ONE 
HUNDRED SIXTY-SIX THOUSAND DOLLARS ($166,000.00) (the “Purchase Price”). 


2.2. Deposit. Within five (5) days following the Effective Date, Buyer shall 
deposit with the Escrow Holder (as defined below) immediately available funds in the amount of 
SIX THOUSAND DOLLARS ($6,000.00) (the “Deposit”).  In the event Buyer fails to deposit the 
Deposit within such one (1) business day period, Seller shall have the right to terminate this 
Agreement upon written notice to Buyer delivered within five (5) days thereof.  


2.3. General Matters Regarding Deposit.  The Deposit shall be held in an interest 
bearing account and all interest thereon, less investment fees, if any, shall be deemed a part of the 
Deposit.  Interest on the Deposit shall belong to the party ultimately entitled to receive the Deposit 
under this Agreement.   


2.4. Deposit Credit; Closing Payment. The Deposit shall be credited against the 
Purchase Price at the Closing (defined below in Section 5.1). At the Closing, Buyer shall pay to 
Seller in immediately available funds the remaining sum of the Purchase Price less the Deposit 
(the “Closing Payment”). 


2.5. Independent Consideration.  The sum of One Thousand Dollars ($1,000.00) 
(the “Independent Consideration”) of the Initial Deposit shall be treated as consideration for 
Buyer’s right to inspect and determine whether or not to purchase the Property and for Seller’s 
execution, delivery and performance of this Agreement.  The Independent Consideration is in 
addition to and independent of any other consideration or payment provided for in this Agreement, 
is non-refundable and shall be retained by Seller notwithstanding any other provision of this 
Agreement.  The Independent Consideration shall be disbursed by the Title Company to Seller 
immediately following Buyer’s deposit thereof with the Title Company.  In all instances under this 
Agreement in which Buyer elects to terminate or is deemed to have terminated this Agreement and 
the Deposit is returned to Buyer, Seller shall retain the Independent Consideration when the 
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Deposit is returned to Buyer.  The Independent Consideration shall be applicable toward the 
Purchase Price to the extent not returned to the Seller in accordance with this Agreement. 


2.6. Dispute Regarding Deposit.  If there is a dispute between Buyer and Seller 
concerning whether or not Buyer or Seller is entitled to the Deposit following a termination of this 
Agreement, then either party may have such dispute, claim or controversy determined by 
arbitration (the “Arbitration”) in the JAMS office nearest the Real Property, before a single 
arbitrator (the “Arbitrator”).  The party requesting arbitration shall advance any initial 
administrative fees and costs of JAMS necessary for JAMS to promptly commence the arbitration, 
but shall be reimbursed for the same if determined to be the prevailing party.  The arbitration shall 
be administered by JAMS pursuant to its Streamlined Arbitration Rules and Procedures except 
that the parties shall use commercially reasonable efforts to cause the Arbitration to be concluded 
and the award (the “Award”) given to the parties in writing within twenty (20) days after either 
party requests Arbitration (the “Outside Date”).  JAMS shall choose a retired judge as the 
Arbitrator from its real property panel of Arbitrators, on the first (1st) business day after the 
Arbitration is requested and the parties waive the right to select the Arbitrator.  If the Arbitrator so 
selected is not acceptable to either of the parties, for good cause, the party to whom the Arbitrator 
is not acceptable shall have one (1) business day, after the selection is made by JAMS, to reject 
the Arbitrator and to state the cause for rejection.  The parties waive any provision of law which 
would give the parties a longer period to reject the Arbitrator selected by JAMS.  If either party 
rejects the first Arbitrator selected by JAMS, then JAMS shall, within one (1) business day after 
the rejection, select another retired judge as the Arbitrator and the process outlined above shall be 
repeated until an Arbitrator is selected and not rejected.  If Seller rejects an Arbitrator selected by 
JAMS, then the Outside Date shall be extended two (2) business days for each instance that an 
Arbitrator selected by JAMS is rejected by Seller.  The parties shall cooperate in taking 
commercially reasonable actions required to cause the arbitration to be concluded within such 
twenty (20) day period but not later than the Outside Date.  The arbitration shall be concluded even 
if it is not completed by the Outside Date.  Judgment on the Award may be entered in any court 
having jurisdiction. The Arbitrator may, in the Award, allocate all or part of the costs of the 
Arbitration, including the fees of the Arbitrator and the reasonable attorneys’ fees of the prevailing 
party. 


INITIALS:     SELLER ________          BUYER ________ 


3. Buyer’s Inspection and Approval; Condition of Title; As-Is Condition. 


3.1. Right of Entry; Due Diligence Investigations. 


(a) Due Diligence Investigations. So long as this Agreement remains in 
effect, Buyer, through its employees, agents and consultants (“Buyer Representatives”) shall 
have the right, at its own risk, cost and expense, during that period commencing on the Effective 
Date and ending at 5:00 p.m. on the date that is thirty (30) days thereafter (the “Due Diligence 
Period”), shall be entitled to review and inspect the Property, which shall include, without 
limitation, entering the Real Property at reasonable times and upon forty-eight (48) hours’ notice 
to Seller.  Such inspection by Buyer shall be at Buyer’s sole cost and expense, and may include a 
physical inspection of the condition of the Real Property, an inspection of the condition of title to 
the Real Property pursuant to Section 3.3 below, and such other matters as Buyer reasonably deems 


ESCD



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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relevant to Buyer’s decision to purchase or not purchase the Property (collectively, the 
“Inspections”).  Seller may require that Seller or Seller’s agent accompany Buyer and/or Buyer 
Representatives during any such access.  Notwithstanding the foregoing or anything herein to the 
contrary, Buyer shall not conduct any Surface Intrusion Inspections (as defined below) on the 
Property except in accordance with the terms of Section 3.1(b) hereof.  Buyer’s Inspections may 
not unreasonably interfere with the operation of the Property.  Buyer shall have the obligation to 
restore the Property to its condition prior to any Inspections, which obligation shall survive the 
termination of this Agreement.  Buyer may terminate this Agreement by written notice to Seller 
for any reason or no reason whatsoever in Buyer’s sole discretion (the “Termination Notice”) on 
or prior to the expiration of the Due Diligence Period.  In the event of termination, the parties shall 
have no further obligations under this Agreement, except those which expressly survive the 
termination of this Agreement, the Initial Deposit (less the Independent Consideration) shall be 
returned the Buyer, and the Independent Consideration shall be paid to Seller.  In the event Buyer 
fails to provide the Termination Notice prior to the expiration of the Due Diligence Period, Buyer 
shall be deemed to have waived any such termination right relating to the Due Diligence Period 
and Buyer’s review of the Property, the Deposit shall be non-refundable except as otherwise 
expressly provided in this Agreement.  


(b) Limitations on Surface Intrusion Investigations.  If Buyer plans to 
undertake any investigation on or about the Real Property which involves intrusion to the surface 
of the Real Property, including, without limitation, any borings, drilling, invasive testing, Phase I, 
Phase II and/or Phase III studies, core sampling, or other sampling of soil or materials (each, a 
“Surface Intrusion Inspection”), then Buyer must (1) give Seller advance written notice 
describing the scope and schedule of the work or activities involved in the investigation and the 
identity of the contractor(s) and/or vendor(s) performing such investigations, and obtain Seller’s 
prior written approval of such intrusive studies, exercisable in Seller’s sole discretion, and (2) after 
the completion of the work, restore the Property to the same condition as that existing at the time 
immediately prior to the work.  Any such Surface Intrusion Inspection shall be performed by 
reputable and insured parties and all costs thereof shall be paid by Buyer. 


(c) Conduct; Insurance; Indemnity. The conduct of Buyer’s employees, 
agents and consultants upon the Real Property shall not disrupt Seller’s or any other party’s use of 
the Real Property at any time, and Buyer shall promptly repair any damage caused to the Real 
Property as a result of Buyer’s entry on the Real Property and shall restore the Real Property after 
any such entry to the same condition as existed at the time immediately preceding such entry by 
Buyer. Notwithstanding anything to the contrary contained herein, Buyer shall not, unless 
otherwise required by law, contact any governmental authority or any tenant without first obtaining 
the prior written consent of Seller thereto in Seller's sole discretion, and Seller, at Seller's election, 
shall be entitled to have a representative participate in any telephone or other contact made by 
Buyer to a governmental authority or tenant and present at any meeting by Buyer with a 
governmental authority or tenant. Buyer shall maintain, and shall assure that its contractors 
maintain, comprehensive general liability insurance and commercial umbrella insurance, with 
limits of liability of not less than $2,000,000 per occurrence, $3,000,000 annual aggregate, and in 
form and substance reasonably adequate to insure against liability of Buyer and its agents, 
employees or contractors, arising out of any entry or inspections of the Real Property pursuant to 
the provisions hereof.  Before entering the Real Property, Buyer shall provide Seller with a 
certificate of insurance, naming Seller as an additional insured, evidencing the coverage required 
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herein. Buyer shall indemnify, protect, defend and hold harmless Seller and the Seller Related 
Parties (as defined herein) from and against any and all obligations, liabilities, claims, damages, 
costs, expenses and fees (including attorneys’ and experts’ fees and costs) (collectively, “Claims”) 
arising from any entry, examinations, inspections, tests or restoration conducted by Buyer on the 
Real Property. 


3.2. Intentionally Deleted.  


3.3. Review and Approval of Title and Survey. Within ten (10) days following 
the Effective Date, Seller shall, at its sole expense, obtain from the Escrow Holder a current ALTA 
form title commitment (“Title Commitment”) pursuant to which the Escrow Holder commits to 
issue its standard ownership title insurance policy in favor of Buyer in the amount of the Purchase 
Price, along with copies of all exceptions listed on the Title Commitment concurrently with the 
issuance thereof.  Buyer may, at Buyer’s option and sole expense, obtain a current ALTA/NSPS 
survey of the Property, to be certified to Buyer, Seller and Escrow Holder (the “Survey”).  If Buyer 
elects not to obtain a Survey, Buyer acknowledges that the Approved Conditions of Title (as 
defined below) will include standard survey exceptions.  


(a) Buyer’s Title Review. Within ten (10) business days of the last date 
of the Due Diligence Period (the “Title Review Date”), Buyer shall furnish Seller with a written 
statement of objections, if any, to the title to the Real Property, including, without limitation, any 
objections to any matter shown on the Survey (collectively, “Objections”).  In the event the 
Escrow Holder amends or updates the Title Commitment after the Title Review Date (each, a 
“Title Report Update”), Buyer shall furnish Seller with a written statement of Objections to any 
matter first raised in a Title Report Update within five (5) business days after its receipt of such 
Title Report Update (each, a “Title Update Review Period”).  Should Buyer fail to notify Seller 
in writing of any Objections in the Title Report prior to the Title Review Date, or to any matter 
first disclosed in a Title Report Update prior to the expiration of the Title Update Review Period, 
as applicable, Buyer shall be deemed to have approved such matters which shall be deemed 
“Approved Conditions of Title” as defined in Section 3.3(d) below.  


(b) Seller’s Title Response.  If Seller receives a timely Objection in 
accordance with Section 3.3(a) (“Buyer’s Title Notice”), Seller shall have the right, but not the 
obligation, within three (3) business days after receipt of Buyer’s Title Notice (“Seller’s Title 
Response Period”), to elect to cure or commit to cure before Closing Date any such matter upon 
written notice to Buyer (“Seller’s Title Response”).  If Seller does not give any Seller’s Title 
Response, or if Seller fails to give any Seller’s Title Response within the Seller’s Title Response 
Period, Seller shall be deemed to have elected not to cure any such matters.   


(c) Buyer’s Title Approval.  If Seller elects (or is deemed to have 
elected) not to cure any Objections raised in any Buyer’s Title Notice timely delivered by Buyer 
to Seller pursuant to Section 3.3(b) above, or if Seller notifies Buyer that it elects to cure any such 
Objection but then does not for any reason effect such cure on or before the Closing Date as it may 
be extended hereunder, then in each case Buyer, as its sole and exclusive remedy, shall provide 
written notice of its election to either terminate this Agreement or waive such Objections and 
proceed to Closing, which notice of termination shall be given, if at all, within three (3) days after 
(as applicable), but in no event later than the expiration of the Due Diligence Date (i) Buyer’s 
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receipt of Seller’s Title Response stating that Seller will not cure any such Objection, (ii) the 
expiration of Seller’s Title Response Period if Seller does not deliver a Seller’s Title Response, or 
(iii) Seller’s failure to cure by the Closing Date (as it may be extended hereunder) any Objection 
which Seller has previously elected to cure pursuant to Seller’s Title Response.  If Buyer fails to 
deliver such written notice to either terminate this Agreement or waive such Objections or delivers 
notice of its election to waive such Objections within such three (3) day period but in no event 
prior to the expiration of the Due Diligence Date, all such Objections shall become “Approved 
Conditions of Title.”  If Buyer delivers notice of its election to terminate this Agreement prior to 
the Due Diligence Date, the Deposit shall be returned to Buyer, the Independent Consideration 
shall be paid to Seller, and neither party shall have any further rights or obligations hereunder, 
except for any provisions that expressly survive the termination of this Agreement. If the Closing 
is not consummated for any reason other than Seller’s default hereunder, Buyer shall be 
responsible for any title or escrow cancellation charges.  Notwithstanding the foregoing, Seller 
shall in any event be obligated to use commercially reasonable efforts to cure those Objections 
(i) that are mortgage or deed of trust liens or security interests against the Real Property, in each 
case granted by Seller (and not tenants of the Real Property or other third parties), other than taxes 
and assessments not yet delinquent; (ii) that have been voluntarily placed against the Real Property 
by Seller (and not tenants of the Real Property or other third parties) after the date of this 
Agreement and that are not otherwise permitted pursuant to the provisions hereof; and 
(iii) mechanic's liens for work performed by Seller.  Seller shall be entitled to apply the Purchase 
Price towards the payment or satisfaction of such liens and may cure any Objection by causing the 
Escrow Holder to insure against collection of the same out of the Property. 


(d) Title Policy. At the Closing, Seller shall deliver to Buyer fee simple 
title to the Real Property subject to (i) a lien to secure payment of real estate taxes and assessments, 
not delinquent; (ii) the lien of supplemental taxes, not delinquent; (iii) exceptions which are 
approved and/or accepted by Buyer in accordance with Section 3.3(c) above including, without 
limitation, disapproved exceptions which Seller did not agree to remove pursuant to Section 3.3(b) 
above; and (iv) such other title matters affecting the Real Property created by or with the consent 
of Buyer, and any other exceptions to title disclosed by the public records or which would be 
disclosed by an inspection and/or survey of the Property (collectively, the “Approved Conditions 
of Title”).  If Buyer desires to obtain an ALTA extended coverage owner’s policy of title insurance 
for the Title Policy, Buyer shall be responsible, at Buyer’s sole cost and expense, for satisfying 
any additional requirements that the Escrow Holder may require in connection with the issuance 
of such ALTA extended coverage, including, but not limited to, any survey or express-map 
requirements. 


(e) Condition of the Property. Except for Seller’s representations, 
warranties and covenants expressly set forth in this Agreement, Seller has not made, and 
specifically disclaims, any warranties, representations or guaranties of any kind or character, 
express or implied, oral or written, past, present or future, with respect to the financial, legal, title, 
physical, environmental or any other condition of the Property or common areas adjacent to and/or 
serving the Real Property, including, but not limited to (i) the boundaries and area of the Real 
Property, encroachments on the Real Property and the status of title to the Real Property, ground 
leases affecting the Real Property, (ii) any environmental or geological condition relating to the 
Real Property, including subsidence, subsurface conditions, earthquake faults, wetlands, flood 
hazards, fire hazards, soil conditions, (iii) zoning to which the Real Property may be subject, 
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governmental approval and development agreements and the existence of vested land use, zoning 
or building entitlements and permits affecting the Real Property, (iv) the availability of any access 
or utilities to the Real Property or any portion thereof, including water, sewage, gas, plumbing and 
electric, (v) usages of adjoining property, (vi) the presence of Hazardous Substances in or on, under 
or in the vicinity of the Real Property, (vii) the condition or use of the Real Property and equipment 
serving the Real Property or compliance of the Real Property and equipment serving the Real 
Property with any or all past, present or future federal, state or local ordinances, rules, regulations 
or laws, building, fire or zoning ordinances, codes or other similar laws and the Americans with 
Disabilities Act, (viii) the merchantability of the Real Property or fitness of the Real Property for 
any particular purpose including, but not limited to, Buyer’s intended purpose (Buyer affirming 
that Buyer has not relied on Seller’s skill or judgment to select or furnish the Real Property for any 
particular purpose, and that Seller makes no warranty that the property is fit for any particular 
purpose), or (ix) tax consequences,  (collectively, the “Condition of the Property”). By 
acceptance of the Deed and the Closing of the purchase and sale of the Property, (1) Buyer agrees 
it is assuming for the benefit of Seller all of the obligations of Seller with respect to the Conditions 
of Title from and after the Closing, and (2) Buyer agrees that Seller shall have conclusively 
satisfied its obligations with respect to title to the Real Property.  The provisions of this Section 
shall survive the Closing 


3.4. “As-Is” Condition of Property. Buyer acknowledges, by its initials as set 
forth below, that the provisions of this Section 3.5 have been required by Seller as a material 
inducement to enter into the contemplated transactions, and the intent and effect of such provisions 
have been explained to Buyer by Buyer’s counsel and have been understood and agreed to by 
Buyer. 


EXCEPT FOR THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF SELLER SET FORTH IN THIS AGREEMENT, BUYER 
ACKNOWLEDGES AND AGREES THAT, UPON CLOSING, SELLER SHALL TRANSFER 
AND CONVEY TO BUYER, AND BUYER SHALL ACCEPT, THE PROPERTY IN ITS “AS 
IS, WHERE IS, WITH ALL FAULTS” CONDITION, EXCEPT TO THE EXTENT 
EXPRESSLY PROVIDED OTHERWISE IN THIS AGREEMENT. 


_________ 
Buyer’s Initials


3.5. Release.  Buyer on behalf of itself and its successors and assigns waives its 
right to recover from, and forever releases and discharges, Seller, Seller’s affiliates, Seller’s 
investment advisor, the partners, trustees, beneficiaries, shareholders, members, managers, 
directors, officers, employees and agents, attorneys and representatives of each of them, and their 
respective heirs, successors, personal representatives and assigns (collectively, the “Seller Related 
Parties”) from any and all Claims, whether direct or indirect, known or unknown, foreseen or 
unforeseen, that may arise on account of or in any way be connected with the physical condition 
of the Real Property, including, without limitation, all structural and seismic elements, all 
mechanical, electrical, plumbing, sewage, heating, ventilating, air conditioning and other systems, 
the environmental condition of the Real Property and the presence of Hazardous Substances on, 
under or about the Real Property.  


4. Conditions Precedent. 


ES



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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4.1. Buyer’s Conditions Precedent. Buyer’s obligation to purchase the Property 
from Seller shall be conditioned upon and subject to each of the conditions precedent set forth 
below: 


(a) Approval of Property. Buyer shall have approved in its sole 
discretion (i) the physical condition of the Real Property in accordance with Section 3.1 above, 
and (ii) the title condition of the Real Property in accordance with Section 3.3 above. 


(b) Accuracy of Seller’s Representations and Warranties.  All 
representations and warranties made by Seller in this Agreement shall be true and correct in all 
material respects on or as of the Closing Date as though made at that time.   


4.2. Seller’s Conditions Precedent. Seller’s obligation to sell the Property to 
Buyer shall be conditioned upon and subject to each of the conditions precedent set forth below: 


(a) Accuracy of Buyer’s Representations and Warranties. All 
representations and warranties made by Buyer in this Agreement shall be true and correct in all 
material respects on or as of the Closing Date as though made at that time. 


(b) Performance by Buyer. Buyer shall have materially performed, 
satisfied and complied with all covenants, agreements and conditions required by this Agreement 
to be performed or complied with by Buyer on or before the Closing Date. 


(c) Internal Approvals.  Seller shall have obtained all internal 
governance, external, and/or governmental approvals that Buyer deems necessary or required.  


(d) Restrictive Covenant. Confirmation that the Restrictive Covenant 
(as defined herein) has been recorded (or will be recorded prior to the Deed on the Closing Date) 
in the land records applicable to the Property.  


4.3. Failure of Buyer’s Conditions Precedent.  If any of the conditions set forth 
in Section 4.1 above are not fulfilled on or before the Closing, then subject to the provisions of 
Section 10 hereof, Buyer may elect, upon notice to Seller, to either (1) terminate this Agreement, 
in which event the Deposit shall be immediately released to Buyer and neither party shall have any 
further liability or obligation to the other, except for those that expressly survive the termination 
of this Agreement, or (2) waive any one or more of the foregoing conditions and proceed to 
Closing; provided, however, Seller shall have the right to extend the Closing Date for up to fifteen 
(15) business days in order to endeavor to cure or remedy any such failure.  


4.4. Failure of Seller’s Conditions Precedent.  If any of the conditions set forth 
in Section 4.2 above are not fulfilled on or before the Closing, then subject to the provisions of 
Section 9 hereof, Seller may elect, upon notice to Buyer, to either (1) terminate this Agreement, in 
which event the Deposit and Independent Consideration shall be immediately paid to Seller and 
neither party shall have any further liability or obligation to the other, except for those that 
expressly survive the termination of this Agreement, or (2) waive any one or more of the foregoing 
conditions and proceed to Closing. 


5. Escrow and Closing. 
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5.1. Escrow. Seller has opened, or shall open promptly following the Effective 
Date, escrow (the “Escrow”) with First American Title Insurance Company, Attention: Valerie 
Kolytiris, Phone: 213-271-1750, Email: vkolytiris@firstam.com (the “Escrow Holder”), for the 
purpose of closing the purchase and sale of the Property pursuant to this Agreement (the 
“Closing”).  


5.2. Escrow Instructions. Upon execution of this Agreement, the parties hereto 
shall deposit an executed counterpart of this Agreement with the Escrow Holder, and this 
instrument shall serve as the instructions to the Escrow Holder for consummation of the purchase 
and sale contemplated hereby. Seller and Buyer agree to execute such reasonable additional and 
supplementary escrow instructions as may be appropriate to enable the Escrow Holder to comply 
with the terms of this Agreement; provided, however, that in the event of any conflict between the 
provisions of this Agreement and any supplementary escrow instructions, the terms of this 
Agreement shall control. 


5.3. Closing; Closing Date; Escrow Duties. 


(a) Closing; Closing Date.  The Closing shall occur at the time that: (i) 
all of the fully-executed documents and funds described in Sections 5.4 and 5.5 below have been 
delivered to the Escrow Holder; and (ii) all of the conditions precedent have been satisfied or 
waived by the appropriate benefited party as provided in Section 4 above; provided, that the 
Closing shall take place (the “Closing Date”) not later than twenty (20) days after the expiration 
of the Due Diligence Period, unless otherwise agreed upon by Seller and Buyer.   


(b) Escrow Duties.  On the Closing Date, the Escrow Holder shall 
record the Deed after the Restrictive Covenant and such other documents as the parties may direct 
to be recorded, in the Official Records of the County Recorder in the county where the Real 
Property is located and the Closing shall be deemed to have occurred upon submission of the Deed 
for recordation.  On the Closing Date, (i) Buyer will direct the Escrow Holder to (i) pay to Seller 
by Federal Reserve wire transfer of immediately available funds to an account designated by 
Seller, or as otherwise directed by Seller, the Purchase Price, less any costs or other amounts to be 
paid by Seller at Closing pursuant to the terms of this Agreement; and (ii) Seller will direct the 
Escrow Holder to pay to the appropriate payees out of the proceeds of Closing payable to Seller, 
all costs and amounts to be paid by Seller at Closing pursuant to the terms of this Agreement.  
Promptly after Closing, the Escrow Holder shall (A) deliver to each of the parties to this 
Agreement conformed copies of the recorded Deed, (B) assemble counterparts of all original 
documents submitted to the Escrow Holder by the parties to this Agreement and deliver one 
(1) original counterpart to each of the parties, (C) deliver the original of any affidavit or certificate 
submitted by any party and any document evidencing a party’s authority to the other party, and 
(D) deliver any other documents placed in escrow with the Escrow Holder by a party pursuant to 
this Agreement to the other party.  The foregoing deliveries shall be made by overnight courier. 


5.4. Documents to be Delivered by Seller. Not later than one (1) business day 
before the Closing Date, Seller shall deliver to the Escrow Holder the following documents, duly 
executed by Seller and notarized where required: 
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(a) A special warranty deed in recordable form conveying Seller’s fee 
title in and to the Real Property to Buyer, substantially in the form attached hereto as Exhibit D 
(the “Deed”);  


(b) The following ancillary closing documents (collectively, “Ancillary 
Closing Documents”): (i) a bill of sale conveying title to any included personal property to Buyer, 
substantially in the form attached hereto as Exhibit E; and (ii) an assignment and assumption of 
Intangible Personal Property, substantially in the form attached hereto as Exhibit F;  


(c) Any reasonable and customary certificates and affidavits in form 
approved by Seller in its sole discretion, that may be required in the normal course by the Escrow 
Holder (including, without limitation, as may be required by the Escrow Holder to issue to Buyer 
an ALTA extended coverage owner’s policy of title insurance for the Title Policy, so long as Buyer 
remains responsible, at Buyer’s sole cost and expense, for satisfying any other Escrow Holder 
requirements in connection therewith); 


(d) Non-foreign certificates with respect to federal tax and any other 
tax(es) required by the city, county or state in which the Real Property is located, each in form and 
substance reasonably satisfactory to Seller; 


(e) Such other documents and instructions as may be reasonably 
required by the parties or the Escrow Holder in order to close Escrow in accordance with the terms 
of this Agreement. 


5.5. Funds and Documents to be Delivered by Buyer. On or before the Closing 
Date, Buyer shall deliver or cause to be delivered to the Escrow Holder the following funds and 
documents, duly executed by Buyer and notarized where required: 


(a) Immediately available funds in the amount equal to the sum of: 
(i) the Closing Payment, plus (ii) any costs or prorations chargeable to Buyer under this 
Agreement; 


(b) The Ancillary Closing Documents; and 


(c) Such other documents and instructions as may be reasonably 
required by the parties or the Escrow Holder in order to close Escrow in accordance with the terms 
of this Agreement. 


5.6. Closing Costs and Prorations. 


(a) Buyer and Seller shall each pay one-half of all escrow fees and 
recording fees. Buyer shall also pay all county and city documentary transfer taxes applicable to 
this transaction, the cost of obtaining a natural hazards zone disclosure report (if applicable), the 
cost of an ALTA standard title policy insuring that Buyer holds fee title to the Real Property in the 
amount of the Purchase Price, any ALTA extended title policy (including any survey or express-
map expenses). Any other closing fees and costs shall be borne by the respective parties in a 
manner customary to real estate transfers in the County in which the Real Property is located. Each 
party will be responsible for and bear all of its own costs and expenses incurred in connection with 
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the proposed purchase and sale, including without limitation, all accounting, legal, and consultant 
fees and expenses. 


(b) Real property taxes and assessments on the Real Property and all 
utilities charges (if any) shall be prorated as of the Closing (on the basis of actual days elapsed and 
a 360-day year) based upon the latest available bill.  If the current tax bill is not available at 
Closing, then the proration shall be made on the basis of 100% of the most recent ascertainable tax 
assessment and tax rate.  Any taxes paid at or prior to Closing shall be prorated based upon the 
amounts actually paid.  If taxes and assessments for the fiscal year in which Closing occurs or any 
prior years have not been paid before Closing, Buyer shall be credited by Seller at the time of 
Closing with an amount equal to that portion of such taxes and assessments which are ratably 
attributable to the period before the Closing Date and Buyer shall pay (or cause to be paid) the 
taxes and assessments prior to their becoming delinquent.  All prorations pursuant to this 
subparagraph (b) shall be final. 


(c) All utilities shall be prorated based upon estimates using the most 
recent actual invoices.  Seller shall receive a credit for the amount of deposits, if any, with utility 
companies that are transferable and that are assigned to Buyer at the Closing.  In the case of non-
transferable deposits, Buyer shall be responsible for making any security deposits required by 
utility companies providing service to the Real Property. 


(d) In the event that there is any other income from the Real Property, 
it shall be prorated as of the Closing, such that Seller will receive all income applicable to the 
period prior to the Closing and Buyer shall receive all income applicable to the period on and after 
the Closing. To the extent any expenses for the Real Property have been paid by Seller prior to the 
Closing Date for the period following the Closing, Seller shall be credited for Buyer’s pro rata 
share thereof for the period following the Closing Date. To the extent any expenses for the Real 
Property relating to the period prior to Closing are accrued and unpaid as of the Closing Date, 
Buyer shall be credited for Seller’s pro rata share of such expenses for the period prior to the 
Closing Date, provided that Buyer assumes the obligations pursuant to which such expenses arise. 


5.7. Post-Closing Adjustments. If any of the prorations or adjustments required 
pursuant to Section 5.6 cannot be definitely calculated on the Closing Date, then they shall be 
estimated by Seller at the Closing and definitively calculated as soon after the Closing Date as 
practicable. As soon as the necessary information is available, Seller and Buyer shall conduct a 
post-Closing review to determine the accuracy of all prorations and adjustments. Within thirty (30) 
days after the completion of such determination, either party owing the other party a sum of money 
based on such subsequent proration(s), adjustments or post-Closing review shall pay said sum to 
the other party. The obligations of Seller and Buyer under this Section 5.7 shall survive the Closing 
for ninety (90) days. 


6. Representations and Warranties. 


6.1. Seller’s Representations and Warranties. Subject to the provisions of 
Section 6.2 and 6.3 below, Seller makes the following representations and warranties to Buyer, 
which shall be deemed to have been made as of the Effective Date. 
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(a) Seller has not (i) made a general assignment for the benefit of 
creditors, (ii) filed any voluntary petition in bankruptcy or suffered the filing of any involuntary 
petition by Seller’s creditors, (iii) suffered the appointment of a receiver to take possession of all, 
or substantially all, of Seller’s assets, (iv) suffered the attachment or other judicial seizure of all, 
or substantially all, of Seller’s assets, (v) admitted in writing its inability to pay its debts as they 
come due, or (vi) made an offer of settlement, extension or composition to its creditors generally. 


(b) Seller is not a “foreign person” as defined in Section 1445 of the 
Internal Revenue Code of 1986, as amended (the “Code”) and any related regulations. 


(c) Subject to satisfaction of the Seller’s Conditions Precedent, as of the 
Closing Date, (i) this Agreement and all documents executed by Seller which are to be delivered 
to Buyer at Closing will be duly authorized, executed and delivered by Seller; (ii) this Agreement 
does not and such other documents will not violate any provision of any agreement, judgment, 
judicial order, decree, or writ to which Seller is a party or to which Seller or the Property is subject; 
and (iii) this Agreement and all the documents to be executed and delivered at Closing by Seller 
do not and shall not contravene any provision of any organizational document of Seller. 


(d) All consents, approvals, orders and authorizations required to be 
obtained by Seller to execute this Agreement and the documents to be executed and delivered at 
Closing by Seller and to otherwise perform Seller’s obligations shall be obtained on or before the 
Closing Date. 


(e) Seller has the power and authority to enter into this Agreement and 
all documents executed by Seller which are to be delivered to Buyer at Closing and to perform its 
obligations hereunder and thereunder. 


(f) Intentionally Deleted. 


(g) Intentionally Deleted. 


(h) To Seller’s knowledge, there is no material litigation or 
governmental proceeding (including, but not limited to any condemnation proceeding) pending 
with respect to the Property, or with respect to Seller which impairs Seller’s ability to perform its 
obligations under this Agreement, except for any personal injury or property damage action for 
which there is insurance coverage. 


(i) To Seller’s knowledge, Seller has received no written notice from 
any governmental authority of any violation of any law applicable to the Property that has not been 
corrected. 


(j) Seller has been duly organized, is validly existing, and is in good 
standing in the state in which it was formed, and is qualified to do business in the state in which 
the Real Property is located. 


(k) Seller, and all beneficial owners thereof, are in compliance with all 
laws, statutes, rules and regulations of any federal, state or local governmental authority in the 
United States of America applicable to such Persons (defined below), including, without 
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limitation, the requirements of Executive Order No.  13224, 66 Fed.  Reg.  49079 (Sept.  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 in 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”). 


(l) Neither Seller, nor any beneficial owner thereof: 


1. 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”); 


2. is a Person who has been determined by competent authority 
to be subject to the prohibitions contained in the Orders; or 


3. is owned or controlled by, or acts for or on behalf of, any 
Person on the Lists or any other Person who has been determined by competent authority to be 
subject to the prohibitions contained in the Orders. 


As used herein, the term “Person” means any individual, corporation, partnership, joint 
venture, association, joint stock company, trust, trustee, estate, limited liability company, 
unincorporated organization, real estate investment trust, government or any agency or political 
subdivision thereof, or any other form of entity. 


Each of the representations and warranties of Seller contained in this Section 6.1:  (1) is true as of 
the date of this Agreement, and shall be deemed remade by Seller, and shall be true in all material 
respects as of the date of Closing, subject in each case to (A) any Exception Matters (as defined 
below), and (B) other matters expressly permitted in this Agreement or otherwise specifically 
approved in writing by Buyer; and (2) shall survive the Closing as provided in Section 6.3 below. 


6.2. No Liability for Exception Matters. As used herein, the term “Exception 
Matters” shall refer to a matter disclosed to Buyer in the Property Documents or in writing or 
discovered by Buyer before the Closing, that would make a representation or warranty of Seller 
contained in this Agreement untrue or incorrect, including, without limitation, matters disclosed 
in writing to Buyer by Seller, or information obtained from interviews with tenants or property 
managers, or from any other person.  Buyer shall promptly notify Seller in writing of any Exception 
Matter of which Buyer obtains knowledge before the Closing.  If Buyer obtains knowledge of any 
Exception Matter before the Closing but nonetheless elects to proceed with the acquisition of the 
Property, Buyer shall consummate the acquisition of the Property subject to such Exception Matter 
and Seller shall have no liability with respect to such Exception Matter, notwithstanding any 
contrary provision, covenant, representation or warranty contained in this Agreement or any 
Ancillary Closing Document.  If Buyer obtains knowledge of any material Exception Matter after 
the date hereof, Buyer may elect to terminate this Agreement on the basis thereof, upon written 
notice to Seller within five (5) days following Buyer’s discovery of such Exception Matter, and 
the Deposit shall be returned to Buyer unless Seller elects to cure or remedy such Exception Matter.  
Buyer’s failure to give such notice within such five (5) day period shall be deemed a waiver by 
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Buyer of such Exception Matter.  Upon any such termination of this Agreement, neither party shall 
have any further rights or obligations hereunder, except as expressly provided for herein.  Seller 
shall be entitled to extend the Closing Date for up to fifteen (15) business days in order to endeavor 
to cure or remedy any Exception Matter.  Seller shall have no obligation to cure or remedy any 
Exception Matter even if Seller has notified Buyer of Seller’s election to endeavor to cure or 
remedy any Exception Matter, and, subject to Buyer’s right to terminate this Agreement as set 
forth above, Seller shall have no liability whatsoever to Buyer with respect to any Exception 
Matters. 


6.3. Survival of Representations and Warranties. The representations and 
warranties of Seller and Buyer contained herein shall survive for a period of three (3) months after 
the Closing.  Any claim which Buyer or Seller may have at any time against the other for a breach 
of any such representation or warranty, whether known or unknown, which is not asserted with 
reasonable particularity by written notice to Seller or Buyer within such three (3) month period 
shall not be valid or effective, and the other party shall have no liability with respect thereto. 


6.4. Seller’s Knowledge.  For purposes of this Agreement and any document 
delivered at Closing, whenever the phrase “to Seller’s knowledge” or the “knowledge” of Seller 
or words of similar import are used, they shall be deemed to mean and are limited to the current 
actual knowledge only of William Martin, representative of Seller (the “Knowledge Individual”), 
who is the person most knowledgeable about the Property, at the times indicated only, and not any 
implied, imputed or constructive knowledge of such individual or of Seller or any Seller Related 
Parties, without any independent investigation or inquiry having been made or any implied duty 
to investigate or make any inquiries, and shall not apply to or be construed to apply to information 
or material which may be in the possession of Seller generally or incidentally, but which is not 
actually known to the Knowledge Individual; it being understood and agreed that such individual 
shall have no personal liability in any manner whatsoever hereunder or otherwise related to the 
transactions contemplated hereby. 


6.5. Buyer’s Representations and Warranties. Buyer makes the following 
representations and warranties to Seller, which shall be deemed to have been made as of the 
Effective Date and the Closing: 


(a) Buyer represents and warrants to Seller that this Agreement and all 
documents executed by Buyer which are to be delivered to Seller at Closing do not and at the time 
of Closing will not violate any provision of any agreement or judicial order to which Buyer is a 
party or to which Buyer is subject. 


(b) Buyer has been duly organized, is validly existing and is in good 
standing in the state in which it was formed and is qualified to do business in the state in which 
the Real Property is located.  This Agreement has been, and all documents executed by Buyer 
which are to be delivered to Seller at Closing will be, duly authorized, executed and delivered by 
Buyer. 


(c) Buyer represents and warrants to Seller that Buyer has not (i) made 
a general assignment for the benefit of creditors, (ii) filed any voluntary petition in bankruptcy or 
suffered the filing of any involuntary petition by Buyer's creditors, (iii) suffered the appointment 
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of a receiver to take possession of all, or substantially all, of Buyer's assets, (iv) suffered the 
attachment or other judicial seizure of all, or substantially all, of Buyer's assets, (v) admitted in 
writing its inability to pay its debts as they come due, or (vi) made an offer of settlement, extension 
or composition to its creditors generally. 


(d) Buyer is purchasing the Property as investment rental property. 


(e) Buyer, and all beneficial owners thereof, are in compliance with all 
laws, statutes, rules and regulations of any federal, state or local governmental authority in the 
United States of America applicable to such Persons, including, without limitation, the Orders. 


(f) Neither Buyer, nor any beneficial owner thereof: 


1. is listed on the Specially designated Nationals and Blocked 
Persons Lists maintained by OFAC; 


2. is a Person who has been determined by competent authority 
to be subject to the prohibitions contained in the Orders; or 


3. is owned or controlled by, or acts for or on behalf of, any 
Person on the Lists or any other Person who has been determined by competent authority to be 
subject to the prohibitions contained in the Orders. 


Each of the representations and warranties of Buyer contained in this Section shall be deemed 
remade by Buyer as of the Closing and shall survive the Closing as provided in Section 6.3 above. 


7. Intentionally Deleted. 


8. Legal Costs. If any party to this Agreement shall take any action to enforce this 
Agreement or bring any action or commence any proceeding for any relief against any other party, 
declaratory or otherwise, arising out of this Agreement, the losing party shall pay to the prevailing 
party a reasonable sum for attorneys’ and experts’ fees and costs incurred in bringing such suit or 
arbitration and/or enforcing any judgment granted therein, all of which shall be deemed to have 
accrued upon the commencement of such action or proceeding and shall be paid whether or not 
such action or arbitration is prosecuted to judgment. Any judgment or order entered in such action 
or arbitration shall contain a specific provision providing for the recovery of attorneys’ and 
experts’ fees and costs incurred in enforcing such judgment. All fees and costs to be paid under 
this Section shall be determined by a court of competent jurisdiction and not by a jury. For purposes 
of this Section, attorneys’ and experts’ fees and costs shall include, without limitation, fees and 
costs incurred in the following: (a) post-judgment motions; (b) contempt proceedings; 
(c) garnishment, levy, and debtor and third-party examinations; (d) discovery; and (e) bankruptcy 
litigation; and (f) appeals. 


9. Buyer’s Default; Liquidated Damages. If the Closing and the consummation of 
the transaction contemplated by this Agreement do not occur as a result of a default by Buyer, then 
Seller, as its sole and exclusive remedy for Buyer’s default, shall be entitled to retain the Deposit 
as liquidated damages, in which event neither party shall thereafter have any further liability or 
obligation to the other, except for any indemnity or other provisions in this Agreement that 







17 
103510211.5 


specifically survive the Closing or the earlier termination of this Agreement.  THE PARTIES 
HAVE AGREED THAT SELLER’S ACTUAL DAMAGES, IN THE EVENT ESCROW 
FAILS TO CLOSE SOLELY DUE TO A DEFAULT BY BUYER, WOULD BE 
EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. THEREFORE, 
BY PLACING THEIR INITIALS BELOW, THE PARTIES ACKNOWLEDGE THAT 
THE AMOUNT OF THE DEPOSIT HAS BEEN AGREED UPON, AFTER 
NEGOTIATION, AS THE PARTIES’ REASONABLE ESTIMATE OF SELLER’S 
DAMAGES AND AS SELLER’S EXCLUSIVE REMEDY AGAINST BUYER, AND THAT 
PAYMENT OF SUCH AMOUNT TO SELLER AS LIQUIDATED DAMAGES IS NOT 
INTENDED AS A FORFEITURE OR PENALTY. __________________


___________________ 


Seller’s Initials Buyer’s Initials 


10. Default by Seller.  The term “Permitted Event” shall mean that Buyer shall be 
ready, willing and able to complete the Closing in accordance with this Agreement, and Seller, 
notwithstanding the foregoing, shall have defaulted in its obligation to complete Closing in 
accordance with this Agreement or is otherwise in material default under this Agreement and fails 
to cure such default within the period specified herein for cure.  Buyer agrees that Buyer shall not 
(and hereby waives any right to), except upon the occurrence of the Permitted Event, commence 
or maintain any action against Seller for specific performance under this Agreement nor for a 
declaratory judgment as to Buyer's rights under this Agreement.  Buyer further agrees that it shall 
not (and hereby waives any right to), ever file or assert any lis pendens against all or any portion 
of the Property.  If the only reason the sale of the Property is not consummated is because of a 
default under this Agreement on the part of Seller and Buyer is ready, willing and able to close, 
Buyer, as its sole and exclusive remedy at law or in equity, may elect only one of the following:  
(i) terminate this Agreement in its entirety by delivery of notice of termination to Seller, 
whereupon the Deposit shall be immediately returned to Buyer, or (ii) continue this Agreement 
pending Buyer's action for specific performance hereunder provided appropriate proceedings are 
commenced by Buyer no later than thirty (30) days after the earliest of the following: (X) the date 
which is thirty (30) days after Seller gives Buyer a notice that Seller considers Buyer in default 
and intends to sell the Property to another buyer; (Y) the original scheduled Closing Date; and (Z) 
if the Permitted Event occurs during the Due Diligence Period, then said proceedings must be 
commenced within thirty (30) days after the Due Diligence Period, and thereafter prosecuted with 
diligence and continuity, together with reasonable attorney's fees in the event Buyer is successful 
in its action for specific performance. IN CONNECTION WITH THE FOREGOING, BUYER 
HEREBY WAIVES ALL OTHER RIGHTS AND REMEDIES AT LAW OR IN EQUITY 
EXCEPT AS PROVIDED IN THIS ARTICLE.  THE PROVISIONS OF THIS SECTION 10 
SHALL SURVIVE ANY TERMINATION OF THIS AGREEMENT. 


__________________ ___________________ 
Seller’s Initials Buyer’s Initials 


11. Risk of Loss; Condemnation.  


ES


ES


CD


CD



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y

https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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11.1. Minor Loss. Buyer shall be bound to purchase the Property for the full 
Purchase Price as required by the terms hereof, without regard to the occurrence or effect of any 
damage to the Property or destruction of any improvements thereon or condemnation of any 
portion of the Property, provided that:  (a) the cost to repair any such damage or destruction, or the 
diminution in the value of the remaining Property as a result of a partial condemnation, does not 
exceed One Million Dollars ($1,000,000) in the estimate of an architect or contractor reasonably 
selected by Seller; and (b) upon the Closing, there shall be a credit against the Purchase Price due 
hereunder equal to the amount of any insurance proceeds or condemnation awards collected by 
Seller as a result of any such damage or destruction or condemnation, less any sums expended or 
likely to be incurred by Seller toward the collection of such proceeds or awards and the restoration 
or repair of the Property.  If the proceeds or awards have not been collected as of the Closing Date, 
then such proceeds or awards shall be assigned to Buyer, except to the extent needed to reimburse 
Seller for sums expended or likely to be incurred to collect such proceeds or awards or to repair or 
restore the Property, and Seller shall retain the rights to such proceeds and awards to such extent. 


11.2. Major Loss.  If the cost to repair the damage or destruction or the diminution 
in the value of the remaining Property as a result of a condemnation as specified above exceeds 
One Million Dollars ($1,000,000) in the estimate of an architect or contractor reasonably selected 
by Seller, then Buyer may, at its option to be exercised within five (5) days of Seller's notice of 
the amount of the damage or destruction or the commencement of condemnation proceedings, 
either terminate this Agreement or consummate the purchase for the full Purchase Price as required 
by the terms hereof.  If Buyer elects to terminate this Agreement by delivering written notice 
thereof to Seller, then this Agreement shall terminate and the Deposit shall be returned to Buyer 
and neither party shall have any further rights or obligations hereunder except as those which 
expressly survive such termination as provided for herein; provided, however, if Buyer fails to 
give Seller notice of Buyer’s election to terminate this Agreement within the aforementioned five 
(5)-day period, then Buyer shall be deemed to have elected to proceed with the purchase.  If Buyer 
elects (or is deemed to have elected) to proceed with consummating the purchase of the Property, 
then upon the Closing, there shall be a credit against the Purchase Price due hereunder equal to the 
amount of any insurance proceeds or condemnation awards collected by Seller as a result of any 
such damage or destruction or condemnation, less any sums expended or likely to be incurred by 
Seller toward the collection of such proceeds or awards and the restoration or repair of the 
Property).  If the proceeds or awards have not been collected as of the Closing Date, then such 
proceeds or awards shall be assigned to Buyer, except to the extent needed to reimburse Seller for 
sums expended or likely to be incurred to collect such proceeds or awards or to repair or restore 
the Real Property, and Seller shall retain the rights to such proceeds and awards to such extent. 


12. Delivery of Possession. On the Closing Date, Seller shall deliver or make available 
at the Real Property to Buyer originals of any other items which Seller was required to furnish 
Buyer copies of or make available at the Real Property pursuant to Section 3.2 above, to the extent 
in Seller’s possession, except for Seller’s general ledger and other internal books or records which 
shall be retained by Seller.  Seller shall deliver possession of the Real Property to Buyer as required 
hereunder and shall deliver to Buyer or make available at the Real Property a set of keys to the 
Real Property on the Closing Date. 


13. Indemnification.  Buyer shall indemnify, defend and hold Seller, the property 
manager, and their respective affiliates, partners, shareholders, officers, members, directors, agents 
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and employees (the “Seller Indemnified Parties”) harmless from any and all losses, costs, liens, 
claims, causes of action, liability, damages, and expenses (including, without limitation, court 
costs and reasonable attorneys’ fees) (collectively, “Claims”) incurred in connection with or 
arising in any way from (a) any Buyer investigation conducted by Buyer and/or any Buyer 
Representative, (b) any breach by Buyer and/or any Buyer Representative of any of the terms of 
this Agreement or of any document executed and delivered as part of the Closing, or (c) any Claim 
resulting from or arising with respect to the Property from and after the date on which the Closing 
occurs if the Claim was caused, in whole or in part, by Buyer and occurred during Buyer’s (or its 
affiliate’s) period of ownership.  This Section 13 shall apply to all of the foregoing Claims even if 
caused, in whole or in part, by the active or passive negligence of any of the Seller Indemnified 
Parties, but not to any Claim to the extent the Seller Indemnified Party seeking the benefits of this 
Section 13 caused the Claim to occur by its gross negligence or intentional misconduct.  If any 
proceeding is filed for which indemnity is required hereunder, Buyer agrees, upon request therefor 
by any of the Seller Indemnified Parties, to defend the indemnified party in such proceeding at its 
sole cost utilizing counsel reasonably satisfactory to the indemnified party.  This indemnification 
shall survive the Closing or the termination of this Agreement, as applicable.  


14. Brokers. The parties represent and warrant to each other that no broker or finder 
was instrumental in arranging or bringing about this transaction except for Infinity Real Estate 
Group LLC (“Seller’s Broker”).  At Closing, Seller shall pay the commission due, if any, to 
Seller’s Broker, which shall be paid pursuant to a separate agreement between Seller and Seller’s 
Broker.  If any other person brings a claim for a commission or finder’s fee based upon any contact, 
dealings or communication with Buyer or Seller, then the party through whom such person makes 
his claim shall defend the other party (the “Indemnified Party”) from such claim, and shall 
indemnify the Indemnified Party and hold the Indemnified Party harmless from any and all Claims 
incurred by the Indemnified Party in defending against the claim.  The provisions of this Section 14 
shall survive the Closing or, if the purchase and sale is not consummated, any termination of this 
Agreement. 


15. Notices. Any notice, demand, approval, consent, or other communication required 
or desired to be given under this Agreement shall be given in writing in the manner set forth below, 
addressed to the party to be served at the addresses set forth beneath such party’s signature on this 
Agreement, or at such other address for which that party may have given notice under the 
provisions of this Section. Any notice, demand, approval, consent, or other communication given 
by (a) mail shall be deemed to have been given on the third (3rd) business day immediately 
following the date it was deposited in the United States mail, first class and postage prepaid; (b) 
certified overnight courier service (such as Federal Express) shall be deemed to be given on the 
business day immediately following the date it was deposited with such service; (c) delivery in 
person or by messenger shall be deemed to have been given upon delivery in person or by 
messenger; or (d) electronic transmission shall be deemed to have been given on the date of 
transmission with confirmation of receipt; provided, however, such electronic transmission shall 
only be deemed to have been so given if notice by certified, overnight courier (such as Federal 
Express) is received by the other party on the business day immediately following the date on 
which such confirmation of electronic transmission is received. Notwithstanding the foregoing, if 
any notice is transmitted by electronic transmission or deposited with a delivery service or in the 
U.S. Mail after 5:00 p.m. (or such earlier applicable cut-off for outgoing mail) or on a non-business 
day, then such notice shall be deemed transmitted or deposited, as applicable, on the succeeding 







20 
103510211.5 


business day (or, in the case of electronic transmissions, on the succeeding business day following 
the date on which the above-described notice via certified, overnight courier is deposited).  Any 
notice to be delivered pursuant to this Agreement may be delivered by either Buyer or its counsel 
or Seller or its counsel and the delivery of notice by counsel instead of the applicable Buyer or 
Seller is expressly permitted and agreed to by the parties to this Agreement. 


16. Confidentiality. Each of the parties hereto: (a) acknowledge that all information 
related to the Property (including third-party tests or studies with respect to the Real Property 
obtained by Buyer) and contained in this Agreement and/or in all documents referenced or 
contemplated herein or made available to Buyer for review and inspection or delivered by Seller 
to Buyer, not otherwise known to the public (collectively, the “Confidential Information”), is 
confidential and proprietary; (b) agree to hold the Confidential Information in confidence; and (c) 
further agree not to disclose the Confidential Information, or any portion thereof, to third persons 
without the prior written consent of the other party except: (i) to the extent necessary, to comply 
with any law, rule or regulation, or the valid order of any governmental agency or any court of any 
governmental agency or any court of competent jurisdiction; (ii) as part of such party’s normal 
reporting or review procedure, to its auditors and/or its attorneys; (iii) as necessary to enforce such 
party’s rights and perform its agreements and obligations under this Agreement; or (iv) as is 
required with respect to working with such party’s representatives and consultants toward the 
Closing; provided, that, after Closing, Buyer may freely disclose information regarding the 
operations at the Real Property without restriction (but not confidential information of Seller 
personally).  Notwithstanding the foregoing, prior to Closing, either party shall have the right to 
disclose information with respect to the Property to its officers, directors, members, partners, 
employees, attorneys, accountants, environmental auditors, engineers, current and potential 
lenders, investors, insurers and permitted assignees under this Agreement and other consultants to 
the extent necessary to evaluate the transactions contemplated hereby and the Property provided 
that all such persons are told that such information is confidential and agree to keep such 
information confidential. 


17. Cooperation with Exchange. In the event that at Closing, either party is under 
contract with a “qualified intermediary” for the purpose of effecting a tax-deferred exchange in 
accordance with Section 1031 of the Internal Revenue Code and the applicable regulations 
promulgated thereunder, the other party hereto shall cooperate with such exchange and perform 
any acts reasonably necessary to assist in such exchange, provided that (a) neither party hereunder 
shall be required to accept title to any property other than the Real Property, and (b) neither party 
hereto shall be required to expend any additional amounts of money above those amounts required 
pursuant to this Agreement, or extend the Closing Date. Each party shall indemnify and hold the 
other party harmless from and against expenses, costs and damages of any kind (including 
attorneys’ and experts’ fees) suffered by either by reason of the performance of, or failure to 
perform, any acts of cooperation necessitated by this Section. 


18. Time of the Essence; Dates. Time is of the essence in the performance of each of 
the parties’ respective obligations contained in this Agreement. Unless the context otherwise 
requires, all periods terminating on a given day, period of days, or date shall terminate at 5:00 
p.m.(Pacific Time) on such date or dates. References to “days” shall refer to calendar days except 
if such references are to “business days” which shall refer to days which are not a Saturday, 
Sunday, federal holiday or local holiday where the County Recorder’s office in the county where 
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the Real Property is located is closed (a “Non-Business Day”). If any date specified in this 
Agreement falls on a Non-Business Day, such date shall be deemed to be the succeeding business 
day. 


19. Further Assurances. The parties hereto agree to execute all such additional 
instruments and documents, including escrow instructions, and to take all such additional actions, 
as may be reasonable and necessary to carry out the provisions of this Agreement. 


20. Entire Agreement; Modification; Waiver. This Agreement constitutes the entire 
agreement between Buyer and Seller pertaining to the subject matter contained in it and supersedes 
all prior and contemporaneous agreements, representations and understandings. No supplement, 
modification, or amendment of this Agreement shall be binding unless executed in writing by all 
the parties. No waiver of any of the provisions of this Agreement shall be deemed or shall 
constitute a waiver of any other provision, whether or not similar, nor shall any waiver constitute 
a continuing waiver. No waiver shall be binding unless executed in writing by the party making 
the waiver. 


21. Binding on Successors. This Agreement shall be binding upon the parties, their 
heirs, personal representatives, assigns, and other successors in interest. 


22. Assignment of Buyer’s Interest. Buyer may not directly or indirectly assign or 
suffer a direct or indirect assignment of this Agreement and/or its rights under this Agreement, 
without the prior written consent of Seller, which consent Seller may deny in its sole and absolute 
discretion.  Any assignment made without such prior written consent shall be void and shall be 
deemed a breach of this Agreement entitling Seller to terminate this Agreement.  Any assignment 
of a direct or indirect interest in Buyer (or any permitted assignee of Buyer) shall constitute an 
assignment of this Agreement.  Notwithstanding the foregoing, Seller’s consent shall not be 
required in respect of an assignment of the Buyer’s interest under this Agreement, in its entirety, 
concurrent with the Closing, to an entity directly or indirectly owned and controlled by Buyer.  
Buyer shall in no event be released from any of its obligations or liabilities hereunder in connection 
with any assignment.  Without limiting and notwithstanding the above, in no event shall Buyer 
have the right to assign its rights or obligations hereunder to any party which could not make the 
representation and warranty contained in subsection 6.5(f) above, and in connection with any 
assignment pursuant to the terms hereof, the assignee shall reconfirm in a written instrument 
reasonably acceptable to Seller and delivered to Seller prior to the effective date of the assignment 
said representation and warranty as applied to the assignee and that all other terms and conditions 
of this Agreement shall apply to such assignee.  Subject to the provisions of this Section, this 
Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective 
successors and assigns. 


23. Severability. Each provision of this Agreement is severable from any and all other 
provisions of this Agreement. Should any provision of this Agreement be for any reason 
unenforceable, the balance shall nonetheless be of full force and effect. 


24. No Merger. The obligations contained in this Agreement, except for those 
specifically discharged in Escrow (such as conveyance of title to the Real Property, placing any 
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deeds of trust on the Real Property and delivery of money and documents in Escrow), shall not 
merge with transfer of title but shall remain in effect until fulfilled. 


25. Governing Law; Venue. This Agreement shall be governed by and construed in 
accordance with the laws of the State in which the Real Property is located. The venue for any 
action, arbitration, or proceeding arising out of, or related to, this Agreement shall be in the County 
in which the Real Property is located. 


26. Attachments. All addenda, exhibits and schedules referred to herein are, unless 
otherwise indicated, incorporated herein by this reference as though set forth herein in full. 


27. Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original (including copies sent to a party by electronic means) as against the 
party signing such counterpart, but which together shall constitute one and the same instrument. 


28. Authority.  Each party represents and warrants to the other party that such 
representing party has the full power and authority to execute, deliver and perform the terms of 
this Agreement and has taken or caused to be taken all necessary action required by law or any 
governing documents to authorize the execution, delivery and performance of this Agreement.  For 
any party signing this Agreement as a limited liability company, each person executing this 
Agreement on behalf of such party warrants that the party is a limited liability company, that the 
limited liability company has the right and authority to enter into this Agreement, and that each 
person signing on behalf of the limited liability company is authorized to sign. 


29. Limited Liability.  The obligations of Seller under this Agreement and under all 
of the Ancillary Closing Documents are intended to be binding only on the property of Seller and 
shall not be personally binding upon, nor shall any resort be had to, the private properties of any 
Seller Related Parties. 


30. Reporting Obligations.  Seller and Buyer hereby designate the Escrow Holder to 
act as and perform the duties and obligations of the “reporting person” with respect to the 
transaction contemplated by this Agreement for purposes of 26 C.F.R. Section 1.6045-4(e)(5) 
relating to the requirements for information reporting on real estate transaction closed on or after 
January 1, 1991.  If required, Seller, Buyer and the Escrow Holder shall execute at Closing a 
designation agreement designating the Escrow Holder as the reporting person with respect to the 
transaction contemplated by this Agreement. 


31. Restrictive Covenant. Seller shall record prior to Closing, and Buyer hereby 
agrees and consents to the recordation thereof, of a certain restrictive covenant burdening the 
Property (the “Restrictive Covenant”), in the form attached hereto as Exhibit G, that will prohibit 
the use of the Property for abortions, direct sterilization, euthanasia, in vitro fertilization, use of 
tissues obtained by direct abortion, or assisted suicide or otherwise for clinical services to patients 
in a manner inconsistent with the Ethical and Religious Directives for the Catholic Health Facilities 
as adopted or amended by the United States Conference of Catholic Bishops from time to time.  
Further, the Restrictive Covenant shall also include language that provides that the Property shall 
not be used (a) in a manner inconsistent with the Ethical and Religious Directives for the Catholic 
Health Services, as issued by the United States Conference of Catholic Bishops and (ii) for any 







23 
103510211.5 


service or use competitive to Seller’s operations, except that Buyer (and not its assignees and 
successors) shall have the right to utilize the Property for chiropractic services.  


[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as set forth 
below. 


BUYER: 


G.A.D. PROPERTIES LLC,  
a North Dakota limited liability company 


SELLER: 


ST. JOSEPH LIFECARE FOUNDATION,  a 
North Dakota nonprofit corporation 
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By:  
Name:  
Its:  


Date signed: __________________ 


Address for Notices: 


1462 Interstate 94 Business Loop East #1 
Dickinson, ND 58601 


By:  
Name:  
Its:  


Date signed: __________________ 


Approved as to form (Counsel for Seller): 


By:


Name: Timothy J. Donovan, Esq. 
Title: Shareholder 
Company/Firm: Polsinelli PC 
Date: 


Address for Notices: 


c/o CommonSpirit Health 
3400 Data Drive 
Rancho Cordova, CA 95670 
Attn: National Real Estate Services 


With a copy to: 


CommonSpirit Health 
198 Inverness Drive West 
Englewood, CO 80112 
Attn: SSVP National Real Estate Services 


With a copy to: 


CommonSpirit Health 
3200 North Central Avenue, 23rd Floor 
Phoenix, AZ 85012 
Attn: Legal Team


[SIGNATURES CONTINUE ON FOLLOWING PAGE] 


Eric Seiler
Eric Seiler


Member


07/07/2025


Chris Daigneault


Real Estate Director


07/07/2025



https://commonspirit.na2.adobesign.com/verifier?tx=CBJCHBCAABAAwhDhr7w2Cwgsn1PZcUpsTgWC9R4GkF_y
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The undersigned Escrow Holding, acting as the escrow under this Agreement, hereby 
acknowledges receipt of the Deposit and a copy of this Agreement, and agrees to hold and dispose 
of the Deposit and otherwise to act as escrow holder in accordance with the provisions of this 
Agreement. 


Escrow Holder: 


FIRST AMERICAN TITLE INSURANCE COMPANY 


By:  
Name:  
Its:  
Date signed: __________________ 


[End of Signatures] 
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[Attach Addendum for the State in which the Premises is located]







Exhibit A-1 
103510211.5 


EXHIBIT A 


DEPICTION OF LAND1


1 Legal description of Property to match Seller vesting deed. 
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EXHIBIT B 


RESERVED 
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EXHIBIT C 


RESERVED
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EXHIBIT D 


FORM OF DEED 


Prepared By and Return To:  
_____________________ 
_____________________ 
_____________________ 
_____________________ 


State of __________  ) 
) ss.  


County of ________ ) 


SPECIAL WARRANTY DEED 


KNOW ALL MEN BY THESE PRESENTS: 


THIS INDENTURE, made this ____ day of ____, in the year of 202__ (the “Effective 
Date”), between ____________________, a ______________________, whose post-office 
address is ___________________ (the “Grantor”), and ___________________, a 
_______________, whose post-office address is ________________ (the “Grantee”):  


WITNESSETH, that Grantor for and in the consideration of the sum of TEN DOLLARS 
($10.00), and other good and valuable consideration in hand paid by the Grantee, the receipt and 
sufficiency of which is hereby fully acknowledged and confessed, has granted, sold, and conveyed, 
and by these presents does hereby grant, sell and convey unto Grantee, its successors and assigns 
forever, all of its right, title and interest in the real property situate and being in the County of 
____________, State of North Dakota, described more particularly on Exhibit A, attached hereto 
and incorporated herein by this reference (the “Property”). 


TO HAVE AND TO HOLD the said premises above bargained and described, with the 
appurtenances, unto the Grantee, its successors and assigns forever, and the Grantor, for itself, its 
successors and assigns, covenants with Grantee that Grantor now is seized in fee simple of the 
property granted, that Grantee shall enjoy the same without any lawful disturbance, that the same 
is free from all encumbrances except for those matters set forth on Exhibit B, attached hereto and 
made a part hereof (collectively, the foregoing matters to which this conveyance is subject are 
referred to as the “Permitted Encumbrances”), that Grantor and all persons acquiring any interest 
in the same through or for Grantor on demand will execute and deliver to Grantee, at the expense 
of Grantor, any further assurance of the same that reasonably may be required, and that Grantor 
will warrant to Grantee all the said property against every person lawfully claiming the same by 
through or under Grantor, but no others.  
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In accordance with North Dakota Century Code § 11-18-02.2, by its joinder in the 
execution hereof, the Grantee hereby certifies that the full consideration for the Property conveyed 
is $________________. 


[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, Grantor and Grantee have executed this Special Warranty 
Deed to be effective as of the Effective Date. 


GRANTOR:


__________________, 
a ________________ 


By:    
Name: ________________________ 
Title: _________________________  


STATE OF   ) 
)  ss 


COUNTY OF   ) 


On the ______ day of ____________ in the year 202_ before me personally appeared 
_________________, known to me to be the ______________________ of the _______________ 
that is described in and that executed the within instrument, and acknowledged to me that such 
_____________ executed the same. 


(Stamp) Signature: _________________________ 
Notary Public  


My commission expires: ______________ 







2 
103510211.5 


GRANTEE:


__________________, 
a ________________ 


By:    
Name: ________________________ 
Title: _________________________  


STATE OF   ) 
)  ss 


COUNTY OF   ) 


On the ______ day of ____________ in the year 202_ before me personally appeared 
_________________, known to me to be the ______________________ of the _______________ 
that is described in and that executed the within instrument, and acknowledged to me that such 
_____________ executed the same. 


(Stamp) Signature: _________________________ 
Notary Public  


My commission expires: ______________ 
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EXHIBIT A 


Legal Description of the Property 


[insert legal description of the Property] 
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EXHIBIT E 


FORM OF BILL OF SALE 


BILL OF SALE


This BILL OF SALE (“Bill of Sale”) is made and entered pursuant to that certain Purchase 
and Sale Agreement dated ___________, 20__ (the “Purchase Agreement”), by and between 
[_________________] (“Seller”), and [______________] (“Buyer”), with respect to Seller’s sale 
to Buyer of Sellers’s interest in that certain [___________] known as [_________] and 
representing the entirety of the [_________________], on an approximately [__] acre parcel of 
real property located in [________] County, [_________], known as APN: [____________], and 
as more particularly described in the Purchase Agreement (the “Property”).  All capitalized terms 
used in this Bill of Sale but not expressly defined herein shall have the meanings ascribed to them 
in the Purchase Agreement. 


In consideration of the sum of Ten Dollars ($10) and other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, Seller does hereby 
convey, assign, and transfer to Buyer, all of Seller’s right, title and interest in and to all fixtures, 
equipment and articles of personal property owned by Seller (collectively, the “Tangible Personal 
Property”) which are located at and used solely in connection with the operation of the Property.  
The Tangible Personal Property shall not include any personal property owned by tenants, vendors 
or lessees under service contracts. 


This Bill of Sale shall be conditioned upon and effective upon the conveyance of Seller’s 
interest in the Property to Buyer (“Effective Date”).  This Assignment shall be binding on and 
shall inure to the benefit of the parties hereto, their heirs, executors, administrators, successors in 
interest and assigns. The parties shall cooperate, take such additional actions and execute, 
acknowledge where required, and deliver, such additional documents or instruments as may be 
reasonably necessary under the circumstances to effectuate the intent of the parties pursuant to this 
Bill of Sale.  This Bill of Sale shall be governed by and construed in accordance with the laws of 
the State of North Dakota.  The terms hereof shall survive the conveyance by Seller to Buyer of 
the Property.  This Bill of Sale may be executed in multiple counterparts (including copies sent to 
a party by electronic transmission), each of which shall be deemed an original, but all of which 
shall constitute one and the same instrument. 


Except as expressly set forth in the Purchase Agreement, Seller makes no representations 
or warranties, express or implied, of any kind or nature whatsoever with respect to the items 
assigned hereby (including any implied warranty of merchantability or of fitness for a particular 
purpose), it being expressly understood that Buyer has made its own investigation of the items 
assigned hereby, if any, and is acquiring the items assigned hereby “AS-IS, WHERE-IS, IN 
THEIR CURRENT CONDITION, WITH ALL FAULTS”. 


[Signatures to follow] 
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IN WITNESS WHEREOF, the parties hereto have executed this Bill of Sale as set forth 
below. 


SELLER: 


By:  EXHIBIT – DO NOT SIGN
Name:   
Its:         


Date: _________________________


BUYER: 


By:  EXHIBIT – DO NOT SIGN
Name:    
Its:    


Date: ________________________
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EXHIBIT F 


ASSIGNMENT OF INTANGIBLE PERSONAL PROPERTY 


This Assignment of Intangible Personal Property (this “Assignment”) is made and entered 
into __________, 20___, by and between ____________________ (“Assignor”), and 
____________________ (“Assignee”). 


For good and valuable consideration paid by Assignee to Assignor, the receipt and 
sufficiency of which are hereby acknowledged, Assignor does hereby assign, transfer, set over and 
deliver unto Assignee all of Assignor’s right, title, and interest in and to the following (collectively, 
the “Assigned Items”):  (A) those certain warranties held by Assignor (the “Warranties”) listed 
on Exhibit A, if any, attached hereto and made a part hereof for all purposes; and (B) all zoning, 
use, occupancy and operating permits, and other permits, licenses, approvals and certificates, 
maps, plans, specifications, studies, reports and other construction and/or development related 
documents, if any, and all other Intangible Personal Property (as defined in the Agreement) owned 
by Assignor and used exclusively in the use or operation of the Real Property and/or Tangible 
Personal Property (each as defined in the Agreement), including, without limitation, any trade 
name owned by Assignor and used exclusively in connection with the Real Property, and any 
utility contracts or other agreements or rights relating to the use and operation of the Real Property 
and/or Tangible Personal Property (collectively, the “Intangible Personal Property”). 


ASSIGNEE ACKNOWLEDGES AND AGREES, BY ITS ACCEPTANCE HEREOF, 
THAT, EXCEPT FOR THE EXPRESS REPRESENTATIONS, WARRANTIES AND 
COVENANTS OF ASSIGNOR CONTAINED IN THAT CERTAIN PURCHASE AND SALE 
AGREEMENT DATED AS OF  __________________, 20___, BY AND BETWEEN 
ASSIGNOR AND ASSIGNEE (OR ASSIGNEE’S PREDECESSOR-IN-INTEREST) (THE 
“AGREEMENT”), THE ASSIGNED ITEMS ARE CONVEYED “AS IS, WHERE IS” AND IN 
THEIR PRESENT CONDITION WITH ALL FAULTS, AND THAT ASSIGNOR HAS NOT 
MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY OTHER 
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR 
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER. 


Except as otherwise expressly set forth in the Agreement, by accepting this Assignment 
and by its execution hereof, Assignee assumes the payment and performance of, and agrees to pay, 
perform and discharge, all the debts, duties and obligations to be paid, performed or discharged 
from and after the Closing Date (as defined in the Agreement) by the owner under the Intangible 
Personal Property. 


Assignor agrees to indemnify, defend and hold Assignee harmless from and against any 
claim, demand, cause of action, charge, judgment, damage, liability, cost or expense (including, 
without limitation, reasonable attorneys’ fees and legal costs) arising out of any of the Intangible 
Personal Property in connection with events occurring prior to the date of this Assignment during 
Assignor’s period of ownership of the Property (as defined in the Agreement).  In addition, 
Assignee agrees to indemnify, defend and hold Assignor harmless from and against any claim, 
demand, cause of action, charge, judgment, damage, liability, cost or expense (including, without 
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limitation, reasonable attorneys’ fees and legal costs) arising out of any of the Intangible Personal 
Property in connection with events occurring on or after the date of this Assignment. 


The obligations of Assignor are intended to be binding only on the property of Assignor 
and shall not be personally binding upon, nor shall any resort be had to, the private properties of 
any Seller Related Parties, as defined in the Agreement. 


All of the covenants, terms and conditions set forth herein shall be binding upon and shall 
inure to the benefit of the parties hereto and their respective successors and assigns. 
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IN WITNESS WHEREOF, Assignor and Assignee have caused this Assignment to be 
executed on the day and year first above written. 


Assignor: 


, 
a  


By:  
Its: 


Assignee: 


, 
a  


By:  
Its: 
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EXHIBIT A 


TO ASSIGNMENT OF INTANGIBLE PERSONAL PROPERTY 


WARRANTIES 
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EXHIBIT G 


FORM OF RESTRICTIVE COVENANT 
When Recorded Return To: 


Timothy J. Donovan, Esq. 
Polsinelli PC 
1401 Eye Street N.W., Suite 800 
Washington, D.C. 20005 


 (Space above reserved for the Register of Deeds' recording information) 


Title of Document: DECLARATION OF RESTRICTIVE COVENANT 


Date of Document: ____________ ___, 2025 


Grantor(s)*: [______] 


Grantee(s)*: [______] 


Grantee's Address: [______] 


Legal Description: See Exhibit A attached hereto. 


Reference Book and Page:  N/A 


*References to Grantor(s) and Grantee(s) are for recording purposes only
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DECLARATION OF RESTRICTIVE COVENANT 


THIS DECLARATION OF RESTRICTIVE COVENANT (this “Declaration”) is made effective 
as of ____________ ___, 2025 (the “Effective Date”), by [______] (“Declarant” but for recording 
purposes only also the “Grantor” and “Grantee”), having a mailing address of [______]. 


WHEREAS, Declarant is the owner of that certain real property located in the [______], legally 
described on Exhibit A attached hereto (the “Property”); and  


WHEREAS, Declarant desires to restrict the use of the Property in the manner outlined below. 


NOW, THEREFORE, Declarant declares that, to the extent described below, the Property shall 
be subject to the following agreements, covenants, conditions, benefits, and restrictions: 


1. Restrictive Covenant. No portion of the Property shall be used for the following: (i) for 
the use of the Property for abortions, direct sterilization, euthanasia, in vitro fertilization, use of tissues 
obtained by direct abortion, or assisted suicide or otherwise for clinical services to patients in a manner 
inconsistent with the Ethical and Religious Directives for the Catholic Health Facilities as adopted or 
amended by the United State Conference of Catholic Bishops from time to time (ii) for any service or use 
competitive to the Declarant (the “Restrictions”), except that Buyer (and not its assignees and successors) 
shall have the right to utilize the Property for chiropractic services.  


2. Duration.  This Declaration and the Restrictions granted hereby shall automatically 
release, terminate, and be of no further force and effect on the date that is one hundred (100) years from the 
Effective Date. Declarant, or its successors or assigns, may unilaterally record a release or amendment to 
evidence the foregoing.  


3. Binding Effect.  This Declaration shall run with the land and shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors and assigns.  


4. Counterparts; Recording. This Declaration may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which shall constitute one and the same 
Declaration. This Declaration may be recorded with the [______]County, [______], Register of Deeds. 


5. Miscellaneous.  This Declaration contains all the terms with respect to the subject matter 
hereof. This Declaration shall be governed by the laws of the State of [______]. If any portion of this 
Declaration shall be invalid or unenforceable to any extent, the remaining provisions of this Declaration 
shall be valid and enforceable to the fullest extent permitted by law. All recitals and exhibits to this 
Declaration are incorporated herein by reference. 


[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, Declarant has executed this Declaration to be effective as of the day 
and year first above written. 


DECLARANT: 


[______] 


By: 
[______] 


STATE OF  ) 
) ss. 


COUNTY OF  )


The foregoing instrument was acknowledged before me on the ____ day of [______], 2025, by [______], 
as [______] for [______], as his voluntary act and deed on behalf of said corporation. 


Notary Public 


My Commission Expires: 
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EXHIBIT A 


LEGAL DESCRIPTION –PROPERTY 


[End of Exhibit A] 
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To whom it may concern:



I have a request for a special use permit for the address 109 7th St W, Dickinson, ND 58601 for commercial use to put a Chiropractic clinic/holistic health facility in the previous Dakota Bone and Joint clinic location. This facility will be used for long term use for chiropractic, massage, and PT services. The proposed site plan is to remodel and update the facility for clinic use. 



The size of the building will be maintained, set-backs will not change, building will be properly landscaped with new well-manicured plantings. Parking has been addressed and street parking and separate parking lot purchased with the building will provide adequate space to accommodate for patients, staff, and providers. Parking stripes and road width were just addressed by the city and spaces were re-striped.



 Drainage will not change since the structure in place is remaining in place. Traffic will not change substantially  from current situation due to existing businesses in place right across the street and next door.  Non residential traffic will not be directed towards residential areas due to current businesses in place.  



This project will have normal business hours, sewer use will not change much due to current structure of business on the same street. This project is consistent with the City of Dickinson Comprehensive plan with it already being an existing clinic in the same location in years past, the building is just being brough back to life.
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development?

  1/4
Section Township Range

Description 3 139 North 96 West

Legal - Lot/Block/Addition   Lot Block Addition

Description 1/11 3/4 Hilliard &
Manning

Property Address /
General Project Location

109 7th St W, Dickinson, ND 58601 (old Dakota Bone and
Joint)

Total Square Footage or
Acreage of Subject
Property

7050 Sq Ft or 0.162 Acres

Existing Future Land Use
Map Category

Residential

Existing Zoning R3 - High Density Residential

Existing Use Vacant/Undeveloped

Overlay District
Description N/A

Special Use Permit for the
following Use: Chiropractic/holistic health clinic

Site Exhibit - Not Less
than 1" = 20' Scale Clinic purchase agreement_743.pdf

Transmittal Letter
(Explanation of Request &
Proposed Operations)

transmittal letter.docx

Rezone Calc Multiplier 0

Minor Platting Multiplier 0

Prelim Platting Multiplier 0

Major Platting Multiplier 0

Application Calc 350

Deed for Property Clinic purchase agreement_8472.pdf

https://www.jotform.com/uploads/aaron.v.meyer/212926172856058/6284442188322966862/Clinic%20purchase%20agreement_743.pdf
https://www.jotform.com/uploads/aaron.v.meyer/212926172856058/6284442188322966862/transmittal%20letter.docx
https://www.jotform.com/uploads/aaron.v.meyer/212926172856058/6284442188322966862/Clinic%20purchase%20agreement_8472.pdf


Applicable Fees 350.00 USD

Total: $350.00
Transaction ID: 1n04ndrx

Payment Information

First Name: Eric
Last Name: Seiler
E-Mail chiro1120@hotmail.com

Application Fees

Applicant Signature

Date 07-15-2025

You can edit this submission and view all your submissions easily.

https://www.jotform.com/edit/6284442188322966862?utm_source=emailfooter&utm_medium=email&utm_term=212926172856058&utm_content=edit_submissions&utm_campaign=notification_email_footer_submission_links&email_type=notification
https://www.jotform.com/tables/212926172856058?utm_source=sheetsemailfooter&utm_medium=email&utm_term=212926172856058&utm_content=view_all_submissions&utm_campaign=notification_email_footer_submission_links

