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BOARD OF REGENTS 
BRIEFING PAPER 

1. AGENDA ITEM TITLE:  1703-1707 W. Charleston Boulevard Purchase Option 
MEETING DATE:  March 2-3, 2017 

 

2. BACKGROUND & POLICY CONTEXT OF ISSUE: 
In September 2016, the Board of Regents approved the Contract Regarding the Transition of Medical 
Education in Southern Nevada, which identified existing lease agreements that will become the 
responsibility of the UNLV School of Medicine as of July 1, 2017.  Section 11.1 of the approved contract 
identifies the lease for property located at 1703-1707 W. Charleston Boulevard (the “Property”) as one 
that will become the responsibility of UNLV School of Medicine. The original lease agreement has been in 
effect since January 1998. At the March 2016 Board of Regents meeting, the Board approved the 
assignment of the lease to NSHE, and noted the lease included a specific option to purchase “that are 
beneficial to the NSHE and which provides future opportunities for UNLV.” This property consists of a 
44,824 square-foot building and improvements located on 2.79 acres directly south of the future permanent 
site for UNLV School of Medicine and the UNLV Shadow Lane Campus. The option to purchase the 
Property will be in effect from June 1, 2017 until May 31, 2020 and, as outlined in the terms of the option 
agreement, the purchase price will be equal to the base value of approximately $9 million plus 50 percent 
of the appraised value. UNLV was also granted authorization by the Chancellor to commence negotiations 
for purchase of the Property on September 27, 2016. Attached for reference is a copy of the Option 
Agreement and Escrow Instructions and Chancellor executed authorization memorandum.   
 
UNLV views the property as a long-term strategic acquisition to support the UNLV School of Medicine 
and its Shadow Lane Campus. As of the 3rd quarter of 2016, vacancy rates for medical office/clinical space 
within the Downtown Las Vegas submarket are lower than those found in any other submarket in the Las 
Vegas Valley. The purpose of this informational agenda item is to advise the Board of Regents of UNLV’s 
intent to negotiate acquisition of the Property after June 1, 2017. The terms of the Purchase and Sale 
Agreement, including purchase price, would be contingent upon Board of Regents approval as required 
under Title 4, Chapter 10, Section 9 of the Board of Regents Handbook. UNLV is working with the 
NSHE’s financial advisors and counsel to complete a financing plan for the purchase. The financing plan 
would be presented for Board approval along with the Purchase and Sale agreement at a future meeting.  
The financing plan will evaluate both bank and revenue bond financing alternatives to determine the best 
approach for the purchase. 
 
In the near term, the building would continue to function as multi-specialty clinical space that will 
accommodate the educational and training needs of the medical students as well as provide care to the 
community UNLV School of Medicine intends to serve. The property has suitable access from Charleston 
Boulevard and Shadow Lane and provides sufficient parking to accommodate staff and clients of the 
existing clinical practices located within the building. The building was constructed in 1979, renovated in 
the mid 1990’s, and found to be in good condition based on a recent review and property tour performed by 
UNLV. It is anticipated that space occupied by the UNLV Faculty Practice Plan would pay for the 
operating and maintenance expenses of the Property. 
 
In accordance with the terms of the Option Agreement, UNLV will engage an appraiser as early as April 1, 
2017 to perform an appraisal of the Property and contract with appropriate consultants to complete the 
required due diligence. Should the fair market value conclusion of the appraisal and due diligence 
outcomes be deemed as acceptable, UNLV plans to bring a purchase action item to the September 7-8, 
2017 Board of Regents meeting.  
 
3. SPECIFIC ACTIONS BEING RECOMMENDED OR REQUESTED: 
UNLV President Len Jessup will present for information only a purchase option for the property located at 
1703-1707 W. Charleston Boulevard.  
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4. IMPETUS (WHY NOW?): 
The lease agreement that includes the Option Agreement and Escrow Instructions will become the 
responsibility of UNLV School of Medicine as of July 1, 2017, and the option to purchase the Property will 
be in effect from June 1, 2017 until May 31, 2020. 
 
5. BULLET POINTS TO SUPPORT REQUEST/RECOMMENDATION: 

• None known; this is an informational item only.  
 
6. POTENTIAL ARGUMENTS AGAINST THE REQUEST/RECOMMENDATION: 

• None known; this is an informational item only.  
 
7. ALTERNATIVE(S) TO WHAT IS BEING REQUESTED/RECOMMENDED: 

• The alternative would be to not place the informational item on the agenda.    
 
8. COMPLIANCE WITH BOARD POLICY: 
   Consistent With Current Board Policy:   Title #___   Chapter #___   Section #__ 
 Amends Current Board Policy:     Title #_____   Chapter #_____  Section #_______ 
 Amends Current Procedures & Guidelines Manual:   Chapter #_____  Section #_______ 
 Other:________________________________________________________________________ 
  Fiscal Impact:        Yes_____      No X_____ 
          Explain:  
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OPTION AGREEMENT AND ESCROW INSTRUCTIONS 

THIS OPTION AGREEMENT AND ESCROW INSTRUCTIONS ("Agreement") dated for 
reference purposes only June I, 20 IO, is made and entered into by and between the BOARD OF 
REGENTS OF THE NEVADA SYSTEM OF HIGHER EDUCATION ON BEHALF OF THE 
UNIVERSITY OF NEV ADA, RENO, and UNIVERSITY OF NEV ADA SCHOOL OF MEDICINE 
MULTI-SPECIALTY GROUP PRACTICE SOUTH, INC., a Nevada corporation (collectively, 
"Buyer"), and VA CLINIC ASSOCIATES LIMITED PARTNERSHIP, a Nevada Limited 
Partnership ("Seller"). 

1. RECITALS. 

I.I Lease. Seller is the Landlord and University Of Nevada School Of Medicine 
Multi-Specialty Group Practice South, Inc. is the Tenant under a Lease dated January 20, 1998, 
of certain real property more particularly described below and a First Amendment dated January 
18, 2010 (the "Lease"). Concurrent with the execution of this Agreement, the parties shall 
execute a Second Amendment to, among other things, grant to Buyer certain rights to renew and 
extend the Lease. References herein to the Lease shall be deemed to include the Second 
Amendment. Upon the expiration or earlier termination of the Lease, this Agreement and all 
rights and obligations of the parties hereunder (except, in the event the Lease terminates upon 
Buyer's acquisition of the subject property pursuant to this Agreement, those representations and 
warranties which expressly survive the termination of this Agreement) shall automatically 
terminate and be of no further force or effect. 

1.2 Option. This Agreement is entered into with reference to these Recitals, and 
constitutes (i) the granting by Seller to Buyer of an option (the "Option") to purchase certain real 
property located in Las Vegas Nevada more particularly described below (the "Property"), (ii) 
upon exercise of the Option, a contract of purchase and sale between the parties and (ii) escrow 
instructions to Nevada Title Company, Attn: Sue Dudzinski ("Escrow Agent''). 

1.3 The Property. The Property includes (i) that certain real property located at 
1703-1707 W. Charleston Boulevard, Las Vegas, NV, in, Nevada, and more particularly 
described in Exhibit "A" attached hereto and by this reference made a part hereof consisting of 
approximately 2.79 acres ofland and all easements, mineral rights, privileges, appurtenances, 
hereditaments and tenements appertaining to or benefiting such real property (the ''Land"), (ii) 
the building of approximately 44,824 square feet together with all other improvements located 
on the Land (the "Building), and (iii) all personal property of Seller located at the Property or 
used exclusivelyfor the Land and/or the Building, and all intangible property rights associated 
therewith (the "Personal Property"). The Land, Building and Personal Property are referred to 
herein collectively as the "Property". 

1.4 Option. In consideration of the covenants, and subject to and upon the terms and 
provisions set forth in this Agreement, Seller grants to Buyer the right and option to purchase the 
Property. 

2. DEFINITIONS 
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(a) "Appraisal" refers to the appraisal of the Property which determines the Fair 
Market Value of the Property in accordance with the provisions of Article 12; 

(b) "Base Value" refers to the sum of$8,964,800 ($200 per square foot of the 
Building), which is the value of the Property on the date hereof as agreed upon by the 
parties for purposes of measuring appreciation in the Property between the date hereof 
and the exercise of the Option; 

(c) "Board of Regents Approval" refers to approval of Buyer's obligation to purchase 
the Property at its next available meeting by the Board of Regents. For purposes hereof, 
the "next available meeting" refers to the first meeting of the Board of Regents which is 
not earlier than 30 days after (i) the determination of the Option Price in the case of 
Tenant's exercise of its option to purchase pursuant to Article 3 below, or (ii) in the case 
of a purchase based on a Notice oflntent to Sell pursuant to Article 4 below, the 
expiration of the Contingency Period; 

(d) "Buyer's Appraiser" refers to a Qualified Appraiser selected by Buyer to conduct. 
an appraisal of the Property as provided in Article 12; 

(e) "Closing Date" refers to the date set forth in Section 5.2; 

(f) "Contingency Period" refers to the seventy-five (75) [To Be Resolved] days 
following the later of(i) delivery of the Materials in the case of Tenant's exercise ofits 
option to purchase pursuant to Article 3 below, or (ii) delivery ofa Notice oflntent to 
Sell by Seller in the case of Buyer's right of first offer pursuant to Article 4 below; 

(g) "Disapproved Title Matters" refers to matters contained in the Preliminary Title 
Report which are listed in Sellers Notice of Title Exceptions as described in Section 
6.3(b); 

(h) "Escrow" refers to the escrow opened at Nevada Title to consummate the sale 
contemplated hereby; 

(i) "Escrow Agent" refers to Nevada Title Company; 

(j) "Escrow Instructions" refers to the documents described in Section 5.1; 

(k) "Escrow Opening Date" refers to the date provided in Section 5.1; 

· (I) "Fair Market Value" refers to the Fair Market Value of the Property as determined 
by the appraisal process described in Article 12; 

(m) "Land" shall have the meaning set forth in Section l.3; 

(n) "Lease" refers to that certain Lease dated January 20, 1998 between University Of 
Nevada School Of Medicine Multi-Specialty Group Practice South, Inc., as Tenant, and 
Seller, as Landlord, including the First Amendment and the Second Amendment thereto, 
including any future amendments, modifications, renewals or extensions thereof; 

(BOARD OF REGENTS  03/02/17 & 03/03/17)  Ref. BOR-26, Page 4 of 44



(o) "Lease Term" refers to the term of the Lease including any extension thereof; 

(p) "Lender" refers to any person or entity which commits to Seller to provide 
financing, refinancing or extension of financing with respect any loan, secured by a first 
lien on the Property; 

(q) "Loan" refers to the loan secured by a first lien on the Property which is 
outstanding on the date hereof or such successor loan of equal or lesser amount which 
successor loan is made to refinance a Loan and with respect to which Seller has complied 
with Section 9.4; 

(r) "Loan Commitment" refers to any commitment, whether written or oral, by which 
a Lender commits to make a Loan to Seller; 

(s) "Loan Documents" refers to any promissory note, Deed of Trust, Loan Agreement 
and other relevant instruments relating to a Loan; 

(t) ''Materials" refers to the items specified in Section 5.3; 

(u) ''Notice of Exercise" refers to the notice given by Buyer to Seller exercising the 
Option as provided in Section 3.2 or the notice given by Buyer to Seller exercising the 
right to purchase as described in Section 4.4, as applicable; 

(v) ''Notice oflntent to Sell" refers to a notice required of Seller as described in 
Paragraph 4.2; 

(w) "Notice of Title Exceptions" refers to the notice described in Section 6.3(a); 

(x) "Permitted Exceptions" refers to those title matters described in Section 6.3(c); 

(y) "Personal Property" shall have the meaning set forth in Section 1.3; 

(z) "Property" shall have the meaning set forth in Section 1.3; 

(aa) "Purchase Price" refers to the price set forth in Section 3.3 or the purchase price 
described in Section 4.4, as applicable; 

(bb) "Option" refers to the option granted to Buyer in Section 1.3; 

(cc) "Option Perlod" refers to the period of time commencing on June l, 2017 and 
ending on May 31, 2020; 

( dd) "Option Price" refers to the price at which Seller agrees to sell the Property to 
Buyer as provided in Section 3.3 or Section 4.4; 
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( ee) "Preliminary Title Report" refers to the preliminary title report, issued by Escrow 
Agent as Preliminary Title Report order number I 0-05-1226 SDV covering the Property; 

(ff) "Qualified Appraiser" refers to an individual who is a Member of the Appraisal 
Institute and who has substantial experience in appraising office buildings of the same 
size range as the Property in Clark County Nevada; 

(gg) "Sale Period" refers to the period commencing thirty-one (31) days after the date 
of a Notice ofintent to Sell, if Buyer fails to timely deliver its Notice of Exercise, or 
commencing on the date of notice to Seller of Buyer's cancellation ofits Notice of 
Exercise, if Buyer delivers its Notice of Exercise but thereafter cancels such notice 
pursuant to this Agreement, and, in either case, continuing for Two Hundred Seventy 
(270) days; 

(hh) "Seller's Appraiser'' refers to a Qualified Appraiser selected by Seller to conduct 
an appraisal of the Property as provided in Article 12; 

(ii) "Third Party'' refers to a person or entity that is not controlled by, in control of or 
under common control with Seller. 

(ij) "Third Party Offer" refers to an offer or counteroffer for the sale of the Property to 
a Third Party made by Seller or such third party, respectively, which is acceptable to 
Seller and such Third Party. 

(kk) "Third Party Sale" refers to a sale of the Property pursuant to a contract of sale 
entered into during the Lease Tenn to any party other than Buyer; 

(11) ''Title Company" refers to Nevada Title Company; 

(mm) "Title Materials" refers to all documents or instruments disclosed in the 
Preliminary Title Report or relating to any exceptions to the title to the Property 

3. OPTION AND PURCHASE 

3.1 Grant. Seller hereby grants to Buyer an option to purchase the Property at the 
Option Price on the terms and conditions set forth in this Agreement. 

3.2 Exercise. The Option shall be exercised by Buyer giving written Notice of 
Exercise to Seller during the Option Period. 

3.3 Option Price. The Option Price shall be equal to the sum of the Base Value of 
the Property plus one half of the increase in the Base Value of the Property, if any, compared to 
the Fair Market Value. In the event Seller shall have completed any capital improvements or 
repairs during the two year period ending on the date of the Notice of Exercise, the cost to Seller 
of any such improvements or repairs shall, if approved by Buyer in advance, shall be added to 
the Option Price as provided in the preceding sentence. If Buyer does not approve any proposed 
capital improvement or repair hereunder, then Seller shall have no obligation to make such 
improvement or repair, notwithstanding any contrary provision of the Lease. 
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3.4 Purchase Agreement. Upon exercise of the Option by Buyer, Seller shall sell 
the Property to Buyer and Buyer shall purchase the Property from Seller on the terms and 
conditions set forth herein. 

3.5 Method of Payment. The Option Price shall be paid in U.S. currency, cashier's 
check issued by a bank or other depository acceptable to Escrow Agent, or via wire-transfer of 
immediately available funds. 

4. RIGHT OF FIRST OFFER/RIGHT OF FIRST REFUSAL 

4.1 Right of First Offer. If, at any time during the Lease Term, other than during the 
period commencing on the date of a Notice of Exercise and ending on the Closing Date, Seller 
desires to sell the Property to a Third Party, Seller shall have the right to negotiate and enter into 
a contract for the sale of and to sell the Property subject to the rights of Buyer and the 
obligations of Seller in this Article 4. 

4.2 Notice of Intent to Sell. If, during the Lease Term, Seller desires to enter into a 
Third Party Sale, Seller shall, before entering negotiations for the sale of the Property to a Third 
Party, give notice to Buyer of Seller's intent to market the Property to third parties ("Notice of 
Intent to Sell") which notice shall contain the minimum price at which Seller intends to sell the 
Property. 

4.3 Third Party Offer. If Buyer shall fail to exercise its right to purchase the 
Property based on a Notice of Intent to Sell given prior to Seller entering into negotiations with a 
Third Party, and if, after such failure, there is a Third Party Offer at a price and economic terms 
and conditions which, taken as a whole, are materially more favorable to the buyer than the price 
in the Notice oflntent to Sell previously provided to Buyer taken together with the economic 
terms and conditions in this Agreement, Seller shall deliver to Buyer a Notice of Intent to Sell to 
which it shall attach such Third Party Offer. If Seller fails to give a Notice oflntent to Sell 
before entering any negotiations for the sale of the Property to a Third Party, and if, 
notwithstanding such failure, there is a Third Party Offer, Seller shall deliver to Buyer a Notice 
of Intent to Sell to which it shall attach such Third Party Offer. 

4.4 Right to Purchase. Upon receipt of a Notice of Intent to Sell prior to or during 
the Option Period, Buyer shall have the right to purchase the Property at (i) the price equal to the 
sum of the Base Value of the Property plus one half of the increase in the Base Value of the 
Property, if any, compared to the lower of the Fair Market Value or the minimum price set forth 
in the Notice of Intent to Sell, or (ii) if applicable, as set forth in the Third Party Offer attached 
to such Notice of Intent to Sell (subject to adjustment for commissions as set forth below), by 
delivering to Seller a Notice of Exercise within 30 days after receipt of the Notice of Intent to 
Sell. Upon receipt of a Notice oflntent to Sell after the Option Period has expired, Buyer shall 
have the right to pun::hase the Property at the minimum price set forth in the Notice oflntent to 
Sell, or, if applicable, as set forth in the Third Party Offer attached to such Notice oflntent to 
Sel~ by delivering to Seller a Notice of Exercise within 30 days after receipt of the Notice of 
Intent to Sell. Upon the giving of a Notice of Exercise pursuant to this Section 4.4 by Buyer, 
Seller shall sell the Property to Buyer and Buyer shall purchase the Property from Seller at the 
price described above and on the terms and conditions set forth herein, or if applicable, at the 
price and on the terms and conditions set forth in the Third Party Offer. In the case ofa Notice 
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of Intent to Sell based on a Third Party Offer, the purchase shall be the price proposed in the 
Notice oflntent to Sell, adjusted downward to reflect a reasonable and usual commission for the 
sale of a Property similar in value, size and location to the Property (provided that, if Seller 
actually does pay a commission to a broker in connection with such sale, then the amount of 
such downward adjustment hereunder shall be reduced by the amount of the commission paid by 
Seller, if the broker is a Third Party, or, if the broker is not a Third Party, then the amount of 
such downward adjustment shall be reduced by the amount of the commission.paid by Seller in a 
sale to Buyer, but in no event by more than 2% of the purchase price). 

4.5 Non-Exercise. In the event Seller delivers a Notice oflntent to Sell and Buyer 
fails to timely exercise its rights under Section 4.4, Seller may thereafter negotiate with third 
parties for the sale of the Property during the Sale Period following such failure, and may 
contract with a Third Party for a sale of the property at a price which is equal to or greater than 
the price set forth in the Notice oflntent to Sell during the Sale Period If Seller does not enter 
into a contract for the Sale of the Property during the Sale Period or if Seller docs enter into such 
a contract but such contract is terminated and no new contract of sale is entered into during such 
period, the provisions of this Article 4 shall apply anew without regard to any prior Notice of 
Intent to Sell. If Seller shall enter into a contract to sell the Property during the Sale Period and 
thereafter such contract is modified such that the sales price and the economic terms and 
conditions taken as a whole are materially more favorable to the buyer than in the Notice of 
Intent to Sell, such modification shall be subject to Seller providing a new Notice oflntent to 
Sell upon at such price and terms and conditions and Buyer's rights with respect thereto shall be 
governed by Section 4.4 

4.6 Full Compliance. If Seller shall comply with the provisions of this Article 4, 
upon consummation of a sale to a Third Party, such Third Party shall acquire the Property free of 
any rights of Buyer under this Agreement, and upon request from Seller, Buyer shall confirm, for 
the benefit of the Third Party, that Buyer's rights under this Agreement have terminated. If 
Seller shall fail to comply with its obligations under this Agreement and sell the Property to a 
Third Party, Buyer's rights under this Agreement shall survive such sale and such Third Party 
shall acquire its interest in the Property subject to Seller's obligations hereunder. 

5. Escrow 

5.1 Opening. Immediately after Buyer's delivery of the Notice of Exercise as 
provided in Section 3.2 or Section 4.4, Buyer and Seller shall deliver, or shall have delivered, to 
Escrow Agent a copy ofa fully executed original of this Agreement and, as appropriate, a copy 
of the Notice oflntent to Sell, the Third Party Offer and the Appraisal. The date on which such 
deliveries are made shall be the "Escrow Opening Date." This Agreement, the Notice of 
Exercise, the Appraisal and, if applicable, the Notice of Intent to Sell and the Third Party Offer 
shall constitute escrow instructions to Escrow Agent Escrow Agent is hereby authorized and 
instructed to act in accordance with the terms of this Agreement. The parties shall execute any 
additional instructions to Escrow Agent necessary to carry out the terms and conditions of this 
Agreement. The terms of any additional escrow instructions shall not supersede the terms of this 
Agreement, and in the event of conflict, the terms of this Agreement shall be controlling, unless 
a contrary intent is clearly indicated by the parties. 
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5.2 Closing. The Parties shall use their best efforts to close Escrow as soon as 
possible after the date by which the Board of Regents of the Nevada System of Higher Education 
has expressly approved this Agreement, or if applicable, the Third Party offer, and the 
transaction contemplated hereby, but in no event later than thirty (30) days after such approval 
(the "Closing Date"). 

5 .3 Seller deliveries. Not later than the earlier of (i) IO days after the Escrow 
Opening Date and (ii) March I, 2017, Seller shall deliver to Buyer a copy of each of the 
following items in the possession or control of Seller or its agents or attorneys: 

(a} All leases, rental agreements, management agreements, service and/or 
maintenance contracts, warranties relating to the Building, and any other instrument 
related to the Property in the possession or control of Seller or its agents or attorneys; 

(b} A complete listing of the Personal Property 

( c) Plans and specifications for the construction of Building, and any and all 
modifications thereto for which a construction permit was required, if and to the extent in 
the possession or control of Seller or its agents or attorneys (Seller has disclosed to Buyer 
that Seller does not believe that it has the construction plans for the Building}; 

(d} Any consultants' reports relating to the Property, including but not limited to, 
environmental studies, and surveys in the possession or control of Seller or its agents or 
attorneys; and 

( e) Any and all other reports, studies and other materials affecting or relating to the 
condition or status of the Property in Seller's or Seller's agents' or attorneys' possession 
or control. 

6. CONDITIONS PRECEDENT TO BUYER'S OBLIGATION 

6.1 Obligations to Perform. Buyer's duty to perform its obligations under this 
Agreement and, specifically, to purchase the Property is expressly made contingent upon the 
satisfaction of each of the conditions (each, a "Buyer's Closing Condition") set forth in this 
Article 6. 

6.2 Inspection of Property. Upon compliance by Seller of its obligations under 
Section 5.3, Buyer shall have completed its inspection of the Property and waived any 
contingency associated with the physical condition of the Property prior to exercise ofits Option 
under Article 3. If the Notice of Exercise is delivered in response to a Notice ofintent to Sell, 
Buyer shall have until the end of the Contingency Period to complete its inspection and 
determine its acceptance of the physical condition of the Property. 

6.3 Title Matters 

(a) Buyer and Seller acknowledge receipt of a copy of the Preliminary Title Report 
covering the Property together with the associated Title Materials. Buyer shall have 
thirty (30) days from the execution of this Agreement to give Seller and Escrow Agent 
notice of Buyer's objection to any of the title exceptions disclosed in the Preliminary 
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Title Report to which Buyer shall object. Buyer's failure to provide a Notice of Title 
Exceptions within such time period shall constitute Buyer's approval of the exceptions to 
title in the Preliminary Title Report; subject, however, to Buyer's right to approve matters 
which are disclosed subsequent to the date of the Preliminary Title Report, such 
subsequent right of approval being reserved only as to such new matters ( each such new 
matter, a "Newly Disclosed Title Matter"). Notwithstanding the foregoing, Buyer shall 
be deemed to have objected to all title exceptions which constitute liens, mortgages or 
other items which can be removed by the payment of a liquidated amount and Seller 
shall, prior to or at the Closing, remove all such title exceptions. 

(b) In the event Buyer expressly objects to any exception to or condition of title as 
reflected in the Preliminary Title Report ("Disapproved Title Matters") other than 
monetary items as set forth in Subparagraph (a), in a Notice of Title Exception, Seller 
may, but shall have no obligation to, remove or cure those Disapproved Title Matters 
prior to Closing. Seller shall have until 5:00 p.m., PT, on the fifth (5th) business day after 
Seller's receipt of Buyer's Notice of Title Exceptions to notify Buyer and Escrow Agent, 
in writing, of any Disapproved Title Matters that Seller shall elect not to cure ( a ''Notice 
of Non-cure"). Seller shall cure all Disapproved Title Matter(s) prior to Closing except 
those Disapproved Title Matters listed in a timely Notice ofNon-Cure. For purposes of 
the foregoing, Seller shall cure any Disapproved Title Matter not timely listed in a Notice 
of Non-cure by either causing such Disapproved Title Matter(s) to be removed by the 
Closing or by obtaining, at Seller's expense, an endorsement or other curative effect 
acceptable to Buyer in Buyer's sole and absolute discretion. 

( c) If Seller gives Buyer and Escrow Agent a Notice of Non-cure under Subparagraph 
(b) above, as to any Disapproved Title Matter then Buyer shall have until 5:00 p.m., PT, 

on the fifth (5th) business day after Buyer's receipt of such notice to notify Seller and 
Escrow Agent that (i) Buyer revokes its disapproval of such exception(s) and will 
proceed with the purchase without any reduction in the Purchase Price and take title to 
the Property subject to such exception(s), or (ii) Buyer will terminate its exercise of the 
Option. If Buyer fails to give the notice required by the preceding sentence, Buyer shall 
be deemed to have elected to revoke its disapproval and to proceed with the purchase of 
the Property pursuant to the preceding item (i). The foregoing procedure shall also be 
applicable to any Newly Disclosed Title Matters, except that (i) Seller shall cure any 
Newly Disclosed Title Matter which is created by or consented to by Seller or which 
results from any activity of Seller or its agents or contractors after June 1, 2010, and, and 
(ii) Seller shall use commercially reasonable efforts to cure any other Newly Disclosed 
Title Matter. Those exceptions to and conditions of title and survey accepted or deemed 
accepted by Buyer pursuant to this Section 6.3 are the "Permitted Exceptions." 

6.4 No Seller Default. Seller shall comply, at or prior to Closing, with each and 
every covenant, undertaking and agreement to be kept or performed by Seller as provided in this 
Agreement. 

6.5 Board of Regent Approval. The obligation of Buyer to proceed to purchase the 
Property is conditioned upon the Board of Regents Approval. If the Board of Regents shall 

. expressly reject or fail to approve the purchase of the Property after a Notice of Exercise, such 
Notice of Exercise shall be deemed cancelled and, in the case ofa Notice of Exercise delivered 
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in response to a Notice of Intent to Sell, Seller may proceed to solicit Third Party Offers or, as 
applicable, to proceed with the Third Party Offer attached to the Notice oflntent in response to 
which Buyer delivered its Notice of Exercise. If the Notice of Exercise was given during the 
last year of the Option Period, and if the Notice of Exercise is cancelled with less than one year 
remaining in the term of the Lease, then Seller and Buyer shall extend the term of the Lease so 
that it expires at least one year after the date of such cancellation. 

6.6 Representations and Warranties. The representations and warranties made by 
Seller herein shall have been true and correct as of the date made and at the Closing. 

6. 7 Occupancy. The Property shall be unoccupied by persons other than by Buyer 
and persons claiming through Buyer. 

6.8 Failure of Buyer's Closing Condition after Inspection Period. In the event the 
Buyer's Closing Conditions set forth in this Article 6 is not satisfied as of the Closing Date, then 
at Buyer's sole and exclusive option, and without limiting any other remedy available to Buyer 
hereunder, at law or in equity, Buyer may give written notice to Seller that it is terminating its 
obligation to purchase the Property, extend the period for Closing and/or pursue its remedies in 
accordance with Section 13.2(b). 

7. SELLER'S CONDITIONS. 

7.1 Conditions. Seller's duty to perform its obligations under this Agreement and to 
sell the Property is expressly made contingent upon the satisfaction of each of the conditions set 
forth in this Article 7. 

7.2 No Buyer Default. Buyer shall have complied with each and every covenant, 
undertaking and agreement to be kept or performed by Buyer as provided in this Agreement; and 
each representation and warranty made in this Agreement by Buyer shall remain true and 
accurate in all material respects both at the time made and on the Closing Date. 

7.3 Representations and Warranties. The representations and warranties made by 
Buyer herein shall have been true and correct as of the date made and at the Closing. 

7.4 Board Approval. It for any reason, the Board of Regents shall failto expressly 
approve a transaction contemplated by a Notice of Exercise at the regularly scheduled meeting 
which is at not less than nine (90) days after Notice of exercise, the Notice of Exercise shall be 
deemed void, in which event if such Notice of Exercise was given in reference to a Notice of 
Intent to Sell, Seller may, as appropriate, proceed to market the Property or sell the Property 
pursuant to a Third Party Offer attached to the respective Notice of Intent to Sell. 

7.5 Lease. The Lease shall be in full force and effect and Buyer shall not be in 
default beyond the expiration of any notice and cure period provided therein. 

8. CLOSING 

8.1 Buyer's Deliveries. Buyer shall deliver to Escrow Agent, on or before Closing, 
the following; 
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(a) Purchase Money. The Purchase Price in the form provided for in Section 3.5. 

(b) Additjonal Funds. Such additional funds as may be required to pay Buyer's share 
of pro-rations, credits and costs. 

( c) Additional Documentation. Such additional documents and instruments as may be 
reasonably required by Escrow Agent to consummate the Closing. 

8.2 Seller's Deliveries. Seller shall deliver to Escrow Agent, on or before Closing, 
the following: 

(a) The Seller's Deed. A grant, bargain and sale deed on Escrow Agent's standard 
form, subject only to the Permitted Exceptions (the "Seller's Deed") conveying fee simple 
title to the Property to Buyer, signed and acknowledged by Seller. 

(b) Bill of Sale. A Bill of Sale in form reasonably satisfactory to Buyer, transferring 
to Buyer all of Seller's right, title and interest in and to the Personal Property. 

(c) Title Policy. A CLTA Extended Coverage Title Policy insuring fee simple title to 
the Property in the full amount of the Purchase Price subject only to the Permitted 
Exceptions. 

( d) Seller's IRS Section 1445 Affidavit. An Affidavit on Escrow Agent's standard 
form executed in satisfaction of the requirements of Section 1445 of the United States 
Internal Revenue Code. 

( e) Seller's Charges. If the funds deposited with Escrow Agent by Buyer are 
insufficient to (i) discharge all record encumbrances other than the Permitted Exceptions 
and (ii) pay the charges to Seller under Article 9, Seller shall deliver to Escrow Agent 
sufficient funds and instruments to discharge and pay such encumbrances and charges. 

8.3 Conditions to Closing. Escrow Agent shall close Escrow (the "Closing") on or 
before the Closing Date. Escrow Agent shall effect the Closing by (i) filing for record the 
Seller's Deed (and such other documents as may be necessary to procure the Owner's Policy); 
and (ii) delivering funds and documents to the parties as appropriate WHEN AND ONLY 
WHEN each of the following conditions has been satisfied: 

(a) Deliveries. All funds and documents described in Sections 8.land 8.2 have been 
delivered to Escrow Agent. 

(b) Conditions Precedent. All of the conditions precedent in Article 6 and 7 have 
been satisfied or waived in the manner set forth therein. 

( c) Closing Statement. Escrow Agent shall have delivered to the parties and the 
parties shall have approved the proposed Closing statement. 

(d) Title Policy. Title Company shall issue to Buyer a extended coverage CLTA 
Owner's policy of title insurance (form 2006) insuring fee simple title to the Property 
vested in Buyer in the amount of the Purchase Price, subject only to (i) standard printed 
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form exclusions from coverage of such policy ohitle insurance, (ii) general real estate 
taices which are, as of Closing, not delinquent, and (iii) the Permitted Exceptions. 

9. PRO-RATIONS, CREDITS AND COSTS 

9.1 Prorations. Escrow Agent shall prorate (that is, apportion) between the parties, 
in cash, to the Closing Date on the basis of a 30-day inonth, the following: 

(a) Taires. Buyer is exempt from general real property taices. Seller shall be entitled 
to a credit for all property taxes on the Property paid through Closing but applicable to 
periods after the Closing Date. 

(b) Utilities. To the extent applicable, all utilities, including gas, water, sewer, 
electricity, telephone and other utilities supplied to the Property shall be read as of the 
Closing Date. Except as otherwise provided under the Lease, Seller shall be responsible 
for payment of all amounts applicable to time periods prior to the Closing and Buyer 
shall be responsible for all time periods thereafter. Where meter readings are unavailable 
or impractical, Escrow shall prorate such utilities based on reasonably available 
information. 

(c) Other Items. All other customarily proratable items applicable to the Property and 
its operation. 

9 .2 Closing Costs. Each party shall pay the cost of preparing the instruments to be 
furnished by such party and any attorneys' fees incurred by such party. The cost of the premium 
for the Owner's Policy (including endorsements required to issue the Title Policy required under 
Section 8.3(d)), the recording fee for the deed, and the real estate transfer tax, if any, shall be 
paid by Seller. All other closing costs shall be paid in the manner customary for similar 
transactions in Clark County, Nevada. 

9.3 Prepayment Costs. If any sum is due and payable to the holder of the Loan 
solely as a result of payment at closing of Loan, such prepayment costs shall be treated as 
follows: 

(a) If the prepayment costs are computed as a so called ''yield maintenance" 
provision, Buyer shall pay the portion such prepayment costs which is equal to the 
unpaid principal balance of the Loan as of the Closing Date, reduced by a portion of the 
principal balance which may be prepaid without penalty, multiplied by a percentage 
computed as the excess, if any, of interest rate then applicable to the Loan (determined 
without regard to any default under the Loan or any governing instruments) over the rate 
at which the Lender is entitled to maintain its yield multiplied by the lesser of the 
remaining term of the Loan or one year; or 

(b) If the prepayment costs are computed as a fixed percent of the unpaid balance of 
the Loan, Buyer shall pay the portion such prepayment costs which is not in excess of six 
months interest computed on the unpaid principal balance, reduced by an portion of the 
principal balance which may be.prepaid without penalty, times the interest rate then 
applicable to the Loan (determined without regard to any default under the Loan or any 
governing instruments); and 
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( c) Seller shall bear all prepayment costs in excess of the amount specified in 
Subparagraph (a) or (b) whichever is applicable. 

9.4 Refinancing by Sellerlf during the period commencing One (I) year prior to the 
commencement of the Option Period and ending at the expiration of the Option Period Seller 
chooses to refinance a Loan, Seller shall comply with each of the following: 

(a) Seller shall give notice if its intent to refinance to Buyer within 7 days after 
making application therefor; 

(b) Seller shall give Buyer notice of the terms which Seller reasonably believes will be 
applicable to any such refinancing, including, but not limited to, the principal amount, the 
maturity, interest rate and information describing any costs associated with the 
prepayment of such refinancing; and 

(c) Seller shall not enter into any such refinancing during the period (i) commencing 
on the date of the notice described in Subsection (b) above it; within 30 days after such 
notice, Buyer delivers a Notice of Exercise, and (ii) ending on the date by which Buyer 
is obligated to close Escrow as provided herein. 

If Seller shall fail to comply with any provision in this Section 9 .4, Buyer shall have no 
obligation under Section 9 .3 

10. WARRANTIES. REPRESENTATIONS AND COVENANTS OF SELLER. 

I 0.1 Warranties. Seller hereby represents and warrants to Buyer all of the following, 
each of which is true in all respects as of the date of this Agreement and shall be so at Closing. 

I 0.2 Actions, Suits or Proceedings. Seller has not received notice of; and has no 
knowledge of, any actions, suits or proceedings which are pending or threatened before any court 
or governmental department, commission, board, bureau, agency or instrumentality that would 
materially and adversely affect the Property or the right to occupy or utilize it. 

I 0.3 Power and Authority. Seller has the full right, power and authority to enter into 
this Agreement and consummate the transactions contemplated herein; each of the persons 
signing this Agreement on behalf of Seller is authorized to so sign; and the execution, consent or 
acknowledgment ofno other person or entity is necessary in order to validate the execution of 
this Agreement by Seller. 

l 0.4 Other Agreements. Entry into this Agreement and the performance by Seller of 
its obligations hereunder, does not contravene or constitute a breach of any agreement, contract 
or indenture to which Seller is a party or the Property is bound. 

10.5 Liens and Encumbrances. To the actual knowledge of Seller, except as may be 
disclosed in the Title Materials, there are no unrecorded leases, easements, agreements or 
encumbrances which affect title to the Property; and from and after the Escrow Opening Date 
shall not enter into, grant or suffer to be created any further interest, right, lien or encumbrance 
in, against or affecting the Property. 
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I 0.6 No Notice of Special Assessments or Pending Condemnation. Seller has not 
received notice ot'; and has no actual knowledge of, any pending or current special assessments 
against, or any pending or threatened condemnation affecting, all or any part of the Property. 

10.7 Compliance. Seller has no knowledge of any aspect or condition of the Property 
which violates applicable laws, rules, regulations, codes, or covenants, conditions or restrictions, 
or of improvements or alterations made to the Property without a permit where one was required, 
or of any unfulfilled order or directive from any applicable governmental agency, or any casualty 
insurance company that any work of investigation, remediation, repair, maintenance or 
improvement is to be performed on the Property. 

I 0.8 Changes in Agreements. After providing the Materials and prior to Closing, (i) 
Seller will not knowingly violate any agreement affecting the Property if such violation would 
have a material adverse effect upon the Property or the rights of Buyer under this Agreement, 
and (ii) without Buyer's written approval, which approval may be withheld in Buyer's good faith 
discretion, Seller shall not modify, either orally or in writing, any agreement affecting the 
Property, or create any new agreements affecting the Property, if such modification or new 
agreement would be binding upon Buyer after it purchases the Property pursuant to this 
Agreement 

I 0.9 Possessory Rights. No person, except Seller, Buyer and persons claiming 
through Buyer, has any right to possession of the Property. 

I 0.10 Mechanics' Liens. There are no unsatisfied mechanic's or materialman's lien 
rights concerning the Property. 

IO.I I Hazardous Substances. To the best of Seller's knowledge, other than as 
generally utilized in the operation and maintenance of an office building, there are no Hazardous 
Substances on the Property. Seller further represents that Seller has, as part of the Materials, 
provided to Buyer copies of all reports (prepared by any person other than Seller's attorneys) of 
investigations for or of Hazardous Substances on the Property in the possession or control of 
Seller or its agents and attorney, and copies of all correspondence, reports and other documents 
in the possession or control of Seller or its agents or attorneys which Seller has received from, or 
sent to, any regulatory or enforcement agency, during the twelve (12) years prior to the 
Agreement Date, concerning Hazardous Substances on the Property. Seller agrees to promptly 
deliver to Buyer copies of all such aforementioned documents received subsequent to the date· on 
which the Materials are provided to Buyer through and including the Closing. As used in this 
Agreement, the term "Hazardous Substance(s)" means any pollutant, contaminant or other 
hazardous, toxic, corrosive, flammable, explosive, infectious, radioactive or carcinogenic 
substance or material, including asbestos, PCB's, pesticides and petroleum products, whose 
production, use, storage, transportation or disposal is regulated under federal, state, and/or local 
law. 

11. WARRANTIES AND REPRESENTATIONS OF BUYER. 

11.1 Buyer warrants and represents to Seller as follows: 
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11.2 Power and Anthority. Buyer has the full right, power and authority to enter into 
this Agreement and consummate the transactions contemplated herein; each of the persons 
signing this Agreement on behalf of Buyer is authorized to so sign; and the execution, consent or 
acknowledgement of no other person or entity is necessary in order to validate the execution of 
this Agreement by Buyer. 

11.3 Other Agreements. Entry into its Agreement and the perfonnance by Buyer of 
its obligations hereunder, does not contravene or constitute a breach of any agreement, contract 
or indenture to which Buyer is a party. 

12. APPRAISAL 

12.1 Appraisal by Buyer. Not more than Sixty (60) days prior to exercising the 
Option or upon receipt from Seller of a Notice oflntent to Sell, Buyer shall select and engage a 
Qualified Appraiser ("Buyer's Appraiser") to perfonn an appraisal of the Property. In the case 
of an appraisal conducted in response to a Notice oflntent to Sell, Buyer shall use commercially 
reasonable efforts to have Buyer's Appraiser complete such appraisal within Forty-five (45) days 
after the Notice oflntent to Sell. Upon the later of completion of the appraisal of the Property by 
Buyer's Appraiser or delivery of a Notice of Exercise, Buyer shall provide to Seller a copy of the 
appraisal report prepared by Buyer's Appraiser. 

12.2 Appraisal by Seller. If Seller objects to the Buyer's Appraiser's opinion as to 
the Fair Market Value of the Property contained in such report, Seller shall give notice thereof to 
Buyer within IO days after receipt of the appraisal report prepared by Buyer's Appraiser stating 
such objection and the basis thereof, together with the name and appraisal experience of an 
appraiser selected by Seller ("Seller's Appraiser") who shall thereupon complete an appraisal of 
the Property. Within 45 days after receipt of the appraisal report of the Buyer's Appraiser, Seller 
shall provide to Buyer the appraisal report prepared by Seller's Appraiser. 

12.3 Third Appraiser. If Seller shall timely object to the Buyer's Appraiser's opinion 
as to the Fair Market Value of the Property as reflected in the appraisal report prepared by 
Buyer's Appraiser and thereafter select a Seller's Appraiser and timely deliver a copy of the 
Seller's Appraiser's appraisal report to Buyer, Buyer shall have Ten (IO) days to give notice to 
Seller of its objection to the Seller's Appraiser'~ opinion as to the Fair Market Value contained 
in the such report, in which event, the Buyer's Appraiser and the Seller's Appraiser shall jointly 
agree on a Third Appraiser who shall, within Thirty (30) days after being selected, complete a 
review of both appraisal reports and give notice to Buyer and Seller of the Appraisal Report that 
contains an opinion of Fair Market Value which, in the opinion of the Third Appraiser, more 
closely approximates the Third Appraiser's opinion as the Fair Market Value of the Property. 
For purposes of determining the Option Price, the Fair Market Value of the Property shall be the 
Fair Market Value as reflected in the Buyer's Appraiser's appraisal report if Seller shall not 
timely object thereto as hereinabove provided or fail to timely provide an appraisal report from 
Seller's Appraisal. Similarly, the Fair Market Value of the Property shall be the Fair Market 
Value as reflected in the Seller's Appraiser's appraisal report if Buyer shall not timely object 
thereto as hereinabove provided. Upon selection of a Third Appraiser, the Fair Market Value of 
the Property shall be the Fair Market Value of the Property selected by the Third Appraiser as 
hereinabove provided. If Seller's Appraiser and Buyer's Appraiser shall not agree upon a Third 
Appraiser within Thirty (30) days after Buyer's objection to the appraisal report prepared by 
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Seller's Appraiser, either party may petition the then presiding judge of the Eight District Court 
in Clark County, Nevada, to appoint a third appraiser who shall be a Qualified Appraiser. 

12.4 Seller's Right to Obtain First Appraisal. Seller shall have the right, ifit so 
elects in order to expedite the determination of Fair Market Value, to select a qualified Seller's 
Appraiser and to deliver Seller's Appraiser's opinion of the Fair Market Value of the Property 
concurrently with the delivery of Seller's Notice of Intent to Sell. If Seller does so, and if Buyer 
disagrees with Seller's Appraiser's opinion of value, then Buyer shall have the right to object 
and the parties shall follow the process set forth in Sections 12.2 and 12.3 above to resolve such 
conflict and determine the Fair Market Value of the Property, except Buyer shall have the rights 
of Seller and Seller shall have the rights of Buyer under such Sections 12.2 and 12.3. 

12.5 Fair Market Value. In general, the Fair Market Value of the Property is defined 
as the purchase price that a willing buyer would pay and a willing seller would accept for the 
Property, neither being under any compulsion to buy or sell and both having reasonable 
knowledge of the relevant facts and the seller having a reasonable period of time to market the 
Building and consummate a sale. In determining the Fair Market Value all appraisers shall take 
into consideration the obligations of the Tenant under the Lease. 

12.6 Inapplicability in Certain Cases. In the case of Buyer's exercise of its rights 
under Article 4 after the Option Period has expired, the foregoing provisions of this Article 12 
shall not apply, and Buyer shall obtain an Appraisal if and to the extent required by Buyer to 
obtain Board of Regents Approval. 

13. MISCELLANEOUS 

13 .1 Brokerage Commissions. Each party warrants to the other that the warranting 
party has incurred no obligations, by reason of this Agreement or the transaction contemplated 
hereby, for a real estate brokerage commission or finder's fee for which the other party would be 
liable. Each party will hold the other party free and harmless from and against any damage or 
expense the other party may incur by reason of the untruth as to the warranting party of the 
foregoing warranty, including expenses for attorneys' fees and court costs. 

13.2 Default by Seller or Buyer 

(a) Seller's Remedies. If Buyer fails to complete the purchase of the Property or 
satisfy any other obligation of Buyer pursuant to this Agreement, and such failure 
constitutes a breach of this Agreement, the parties agree that Seller may terminate this 
Agreement, which shall be the sole and exclusive remedy of Seller for any breach by 
Buyer. 

(b) Buyer's Remedies. If Seller fails to complete the sale of the Property, and such 
failure constitutes a breach of this Agreement, and Buyer is not in breach of this 
Agreement, Buyer shall be entitled to specific enforcement of this Agreement together 
with damages incurred by Buyer relating to costs associated with the consummation of 
the purchase of the Property which Buyer incurred prior to Seller's breach of this 
Agreement and which will be incurred again upon consummation of the purchase of the 
Property. The remedies under the previous sentence shall be the sole and exclusive 
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remedies of Buyer for any breach by Seller, provided that if specific enforcement is not 
available because Seller has wrongfully transferred the Property in breach of this 
Agreement, then Buyer shall be entitled to pursue all remedies available at law or equity. 

13.3 Notices. Any communication, notice or demand of any kind whatsoever that 
either party may be required or may desire to give to or serve upon the other shall be in writing, 
addressed to the parties at the addresses set forth below, and delivered by personal service, by 
Federal Express or other reputable overnight delivery service, or by facsimile transmission: 

Ifto Buyer: 

With a copy to: 

If to Seller: 

With a copy to: 

University of Nevada, Reno 
895 N. Center Street 
Reno, NV 89503 

Attention: Director of Real Estate 

Telephone: 
Facsimile: 

775-784-4180 
775-327-5017 

General Counsel 
University of Nevada, Reno 
260 I Enterprise Road 
Reno, Nevada 89512 

Attention: 

Telephone: 
Facsimile: 

Mary Dugan 

(775) 784-3491 
(775) 327-2202 

VA Clinic Associates, Ltd 
3883 Howard Hughes Parkway, Suite 500 
Las Vegas, Nevada 89169 
Attention: Mark L. Fine 

Telephone: 
Facsimile: 

(702) 933-7140 
(702) 933-7146 

Rice Silbey Reuther & Sullivan 
3960 Howard Hughes Parkway, Suite 700 
Las Vegas, Nevada 89169 
Attention: Stephen Rice, Esq. 

Telephone: (702) 732-9099 
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Ifto Escrow Agent: 

Facsimile: (702) 732-7110 

Nevada Title 
2500 N. Rampart Ave 
Las Vegas, NV 89128 

Attention: Sue Dudzinski 

Telephone: (702) 251-5360 
Facsimile: (702) __ _ 

Any such notice shall be deemed delivered as follows: (a) if personally delivered, the date of 
delivery to the address of the person to receive such notice; (b) if sent by Federal Express or 
other reputable overnight courier service, the date of delivery to the address of the person to 
receive such notice; or ( c) if sent by facsimile transmission, on the business day transmitted to 
the person to receive such notice if sent by 5:00 p.m., Pacific time, on such business day, and the 
next business day if sent after 5:00 p.m., Pacific time, or on a day other than a business day. Any 
notice sent by facsimile transmission must be confirmed by sending by Federal Express or other 
reputable overnight delivery service a copy of the notice sent by facsimile transmission. Any 
party may change its address for notice by written notice given to the other at least five (5) 
calendar days before the effective date of such change in the manner provided above. 

13.4 "AS IS". Upon entering into this Agreement, Buyer acknowledges and agrees 
that Seller has made no representations or warranties with respect to the Property whatsoever 
except as expressly set forth otherwise in Article IO above, and otherwise, that Buyer's purchase 
of the Property is "AS IS" in its present state and condition. Except as above provided, in 
purchasing the Property Buyer is relying solely upon the Materials, its own inspection and 
investigation of the Property, and not upon any representation, warranty, statement, study, report, 
or other information or materials made or furnished by Seller or any of its officers, employees, 
agents, brokers, attorneys, or representatives, of any nature whatsoever, except as provided in 
!Oabove. Notwithstanding the provisions hereof and Article 10, above, Seller shall have no 
responsibility for any matter of which Buyer or its representatives have actual knowledge prior 
to the close of escrow or should have discovered through reasonable due diligence. 

13.5 Survival of Provisions. The representations, warranties, agreements and 
indemnities set forth in this Agreement and those terms, provisions and covenants which by their 
nature or express provision are to survive or be performed after the Closing shall remain 
operative, shall be deemed made at Closing, and shall survive the Closing; and Buyer's 
indemnity obligations pursuant to 6.2_shall survive any termination of this Agreement. 

13 .6 Captions. Captions in this Agreement are inserted for convenience of reference 
only and do notdefine, describe or limit the scope or the intent of this Agreement. 

13.7 Entire Agreement. This Agreement and the Lease, including all Amendments, 
of the Property from Seller to Buyer, contains the entire agreement between the parties relating 
to the transactions contemplated hereby, and all prior or contemporaneous agreements, 
understandings, representations and statements, oral or written, are merged into this Agreement. 
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13.8 Modification. No modification, waiver or discharge of this Agreement shall be 
valid unless it is in writing and signed by the party against which the enforcement of the 
modification, waiver or discharge is or may be sought. 

13.9 Successors; Assignment. All terms of this Agreement shall be binding upon and 
inure to the benefit of the parties and their respective administrators or executors, successors and 
assigns. 

13. IO Counterparts. This Agreement may be executed in any number of counterparts, 
each of which will be deemed to be an original, but all of which together will constitute but one 
instrument. 

13.11 Time. Time is of the essence of this Agreement and in the performance and 
enforcement of each of the promises, covenants, representations and warranties of the parties 
contained herein. If an act is required to be performed on a certain day and such day is not a 
regular business day, the time of performance or measurement shall be extended to and including 
the next regular business day of Escrow Agent. 

13 .12 Business Day. As used in this Agreement, a business day means any day other 
than a Saturday or Sunday, or any other day on which banking institutions, in general, in the 
State of Nevada are authorized or obligated by law or executive order to close. If the time period 
for the performance of any act called for under this Agreement expires on a day other than a 
business day, then the act in question may be performed on the next succeeding business day. 

13.13 Further Assurances. Each of the parties hereto shall execute and deliver any 
and all additional papers, documents and other assurances, and shall do any and all acts and 
things reasonably necessary in connection with the performance of their obligations hereunder 
and to carry out the intent and agreements of the parties hereto. 

13.14 Authority. Each person signing this Agreement represents and warrants that he 
or she has the proper authority to bind the party on whose behalf he or she signs. 

13.15 Governing Law. This Agreement shall be construed in accordance with the laws 
of the State of Nevada and venue shall exclusively be held in Clark County Nevada. 
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PARCEL I: 

....... ·---. ·---·--·-··--

Order Number: l 0-05-1226-SDV 
111 Amended 

EXHIBIT "A" 
LEGAL DESCRIPTION 

LOT THREE (3) OF EWS ESTATES, AS SHOWN BY MAP THEREOF ON FILE IN 
BOOK 2 OF PLATS, PAGE 61, IN THE OFF1CE OF THE COUNTY RECORDER OF 
CLARK COUNTY, NEV ADA. 

EXCEPTING THEREFROM THE sourn 87 FEET THEREOF. 

PARCEL II: 

LOT TWO (2) OF ELLIS ESTATES, AS SHOWN BY MAP THEREOF ON FILE IN 
BOOK 2, OF PLATS, PAGE 61, IN THE OFFICE OF THE COUNTY RECORDER OF 
CLARK COUNTY, NEV ADA. 

EXCEPTING THEREFROM THE NORTII 289.71 FEET OF SAID LOT TWO (2). 

FURTHER EXCEPTING TIIEREFROM THE sourn 144.86 FEET OF SAID LOT 
TWO (2). 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and 
year appearing with their respective signatures. 

Dated: _______ , 2010 

Dated: _______ , 2010 

Dated: __,.,~]u,..,...Jl."'e"" .. '-"r6.'-"'---, 20 I 0 

BUYER: 

BOARD OF REGENTS OF THE NEV ADA 
SYSTEM OF HIGHER EDUCATION ON 
BEHALF OF THE UNIVERSITY OF 
NEV ADA, SCHOOL OF MEDICINE 

By: _________ _ 
Name: _________ _ 
Title: _________ _ 

UNIVERSITY OF NEV ADA SCHOOL OF 
MEDICINE 
MULTI-SPECIAL TY GROUP PRACTICE 
SOUTH, INC., 
A Nevada corporation 

By:-----------
Name:. _________ _ 
Title: _________ _ 

VA CLINIC AS SOCIA TES LIMITED 
PARTNERSHIP, a Nevada Limited Partnership 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date and 
year appearing with their respective signatures. 

Dated:_...,.&.£<,. '--------'3=· ::....__,, 2010 

Dated:------~ 2010 

Dated: June. ,L , 2010 

BUYER: 

BOARD OF REGENTS OF THE NEV ADA 
SYSTEM OF HIGHER EDUCATION ON 
BEHALF OF THE UNIVERSITY OF 
NEVADA, SCHOOL OF MEDICINE 

UNIVERSITY OF NEVADA SCHOOL OF 
MEDICINE 
MULTI-SPECIALTY GROUP PRACTICE 
SOUTH, INC., 
A Nevada corporation 

By: ________ _ 
Name:. ________ _ 
Title: _________ _ 

VA CLINIC AS SOCIA TES LIMITED 
PARTNERSHIP, a Nevada Limited Partnership 
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IN WlTNBSS WHEREOF, tho parties have oxecutc:d Chis Agreement as of Che date and 
year appearing wllh Choir respoctivc signatures. 

llltcd; _--'-----' 2010 

Dated;:3\J~!L 3 , 2010 

Da1m: .:[4,ne.. ~ ,2010 

BUYER: 

BOARD OP RBOE!NTS OP nlB NBV ADA 
SYSTBM OP HlOHBR.EDUCATION ON 
BEHALF OF THE UNlVBRBl.'lY OF 
NEV ADA, SCHOOL OP MEDICJNE 

~·-· ._ .. 9/_.__. -~ 

UNIVBRSITY OP NEVADA SCHOOL OP 
MBDICJNB 
MtlLTI-SPBCIALlY GROUP PRACTICE 
SOU111, INC., 
A NC'Yllda corporation 

By: 
Nmne: 
Title: 

VA CLINlC ASSOCIATES LIMlTBD 
PAR.TNBaSHIP, a N<Mda Liml1ecl Partnenllip 
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Advanced Dental Education

Shadow Lane Dental School

Clinical Simulation Center Las Vegas

1707 W. Charleston

Charleston Avenue
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