UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

‘Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):
January 22, 2024

Star Equity Holdings, Inc.
(Exact name of registrant as specified in its charter)
Delaware 001-35947 33-0145723

(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer
Identification No.)

53 Forest Ave, Suite 101
0ld Greenwich, CT 06870
(Address of principal executive offices, including zip code)

(203) 489-9500
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
[ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange
Title of each class Trading Symbol(s) on which registered
Common Stock, par value $0.0001 per share STRR NASDAQ Global Market
Series A Cumulative Perpetual Preferred Stock, par value $0.0001 per share STRRP NASDAQ Global Market

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§232.405 of this chapter) or Rule 12b-2 of the Securities
Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company |

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. O



Item 1.01. Entry into a Material Definitive Agreement.

On January 22, 2024, Star Real Estate Holdings USA, Inc., a wholly-owned subsidiary of Star Equity Holdings, Inc., (the “Company”) entered into a Contract of Purchase and Sale (the
“Purchase Agreement”) with SP Capital Partners LLC (the “Buyer”), an unaffiliated third party (“Buyer”) pursuant to which the parties agreed to consummate a sale and leaseback transaction (the
“Sale and Leaseback Transaction”). Under the terms of the Purchase Agreement, the Company agreed to sell its property located at 300 Park Street, South Paris, Maine ( “300 Park”) to Buyer, for a
total purchase price of $5.9 million. The net proceeds to be received by the Company will be reduced by transaction commissions and expenses incurred in connection with the sale.

Simultaneous with the consummation of the Purchase Agreement, the Company will enter into a commercial single-tenant triple net lease (the “Lease Agreement”) with Buyer pursuant to
which a wholly-owned subsidiary of the Company, will lease back from Buyer 300 Park for a term commencing on the consummation of the Sale and Leaseback Transaction and ending 20 years
after the consummation of the Sale and Leaseback Transaction, unless earlier terminated or extended for 20 years in accordance with the terms of the Lease Agreement. The Company will also be
responsible for all monthly expenses related to the leased facilities, including insurance premiums, taxes and other expenses, such as utilities.

The Company anticipates that the close of the Purchase Agreement and Lease Agreement will occur in the first calendar quarter of 2024, subject to satisfaction of certain customary closing
conditions and contingencies for transactions of this type. Such contingencies include satisfactory title and insurance commitment and review by the Buyer, satisfactory survey review, satisfactory
Phase 1 Environmental Site Assessment review, the Buyer’s ability to obtain appropriate financing, and satisfaction of other due diligence items as set forth in the Purchase Agreement. There will be
no disruption of the Company’s operations as a result of the Sale and Leaseback Transaction, as the Company will continue to operate a factory at 300 Park pursuant to the Lease Agreement.

The foregoing summaries of the Purchase Agreement and the Lease Agreement are qualified in their entirety by reference to the full text of the Purchase Agreement and the form of the
Lease Agreement, which are attached to this Current Report on Form 8-K as Exhibits 10.1 and 10.2, respectively, and which are incorporated by reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits:

Exhibit No. Description
99.1 Press Release dated January 25, 2024
10.1%* Agreement for Purchase and Sale of 300 Park, dated as of January 22, 2024*
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* The schedules and exhibits to this Exhibit have been omitted. The Company agrees to furnish a copy of the omitted schedules and exhibits to the Securities and Exchange Commission on a
supplemental basis upon its request
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Star Equity Holdings, Inc.

By: /s/ Richard K. Coleman, Jr.

Richard K. Coleman, Jr.
Chief Executive Officer

Date:  January 25, 2024



E LEMEN TH SEB

THIS AGREEMENT is made as of _lanuary 22 2024 (the "Effective Date"] by and
between 300 PARK STREET, LLC, a Delaware limited liability company with a place of business
m Paris, Maine ("Scller"), and 300 Park St Holdings LLC, a Maine imited liability company
("Purchaser"s Purchaser is permitted to assign its interests hereinto SP Capital Partners LLC, a
Kansas limited liability cempany either in whole or in part without the Seller's consent, but an
assignment to any other pariy cannot be made without the Scller's consent which shall nol be
unreasonably withheld.

1. P N E: B
(a) Purchase and Sale. Subject to the terms and conditions of this Agrecment, Seller

agrees to sell and convey and Purchaser agrees to purchasc and pay for all of Seller's rights and
interests in and to the following property (collectively referred to berein as the "Premises"):

(i) The land located at or about 300 Park Street in the Town of Paris, County of
Oxford, and Slate of Maine, as more particularly dcscribed in Schedule I(a) attached hereto and
by this reference incorporated herein, together with all other rights, privileges. easements and
appurtenances thereto, including without limitation, Seller's right, title and interest in and to all
air rights, water rights, easements, rights-of-way and other interests in, on, under or to any land,
highway, alley, street or right-of-way abutting, adjoining or used in connection with said parcel

(the "Land"): and

(i)  All buildings and other structures and improvements on the Land and systems and
fixtures attached thercto (the " ovements", except thosc specifically excluded tradc (ixtures,
and any replacement or improvement of such trade fixtures, set forth in Schedule 1(a)(ii), and,
together with the Land, referred to herein as the

(b)  Lease from Purchaser to Seller at Closiny, Contemnporaneous with the Closing (as

hereafter defined), Purchaser, as landlord, and Seller, as lenant, shall enter into the net lease
agreement with respect to the Premis.es substantially in the form attacbed hereto as Exhibit 1(b)
(the "Lgase").

2 UR E PRICE

(a) The purchase price for the Premises (the "Purch ice") is Five Million Nine
Hundred Thirty-Five Thousand and 00/100 Dollars ($5,935,000.00) a.nd shall be payablc as

follows:

M One Hundred Thousand and 00/100 Daollars (3100,000.00), which shall bc
paid to Security 1st Title Insurance Company {"Title Company™} on or within five (5)
days after the Effective Date, which amount (the "Deposit") shall be held and disbursed
by the Title Company in accordance with the provisions hereof and shall be applied as
part payment of thc Purchase Price at Closing (as hereinaficr defined); and




(ii)  The balance of the Purchase Price, subject to adjustment as provided
herein, which shall be paid by Purchaser at Closing by certified, cashier’s or treasurer’s
check or checks made payable to Seller or by electronic wire wansfer in accordance with
wiring instructions provided by Seller within a reasonable time prior to the Closing.

(b) The Title Company shall promptly place the Deposit in a segregated, non-interest-
bearing account at an FDIC-insured financial institution.

3. ADJUSTMENTS AND COSTS. The following items shall be prorated, adjusted
and paid as follows:

(a) Seller shall pay all of the real estate transfer tax required under Maine law.

) Seller shall deliver to Purchaser an affidavit of Maine residency pursuant
to 3¢ M.R.S. § 5250-A, Purchaser shall withhold a portion of the Purchase Pricc in
accordance with 36 M.R.S. § 5250-A.

{c) Seller shall be responsible for sales tax, if any, imposed in connection with
the transactions contemplated hereby.

(d) Each party shall pay any costs and expenses incurred by such party in
connection with the transactions contemplated by this Agreement not adjusted as set forth
in this Section or otherwise provided for herein.

4. TITLE, SURVEY, AND ENVIRONMENTAL.

Scller shall convey the Real Property to Purchaser by good and sufficient quitclaim deed with
covenant (the “Deed™), in accordance with the Maine Statutory Short Form. Titleto the Real
Property shall be subject to zoning and land use restrictions, any state of facts that would be
shown by a current ALTA/ACSM land title survey of the Real Property, such municipal real
estate taxes for the current tax year as are not due and payable as of the Closing Date and any
exceptions accepted or waived (or deemed to be waived) by Purchaser pursuant to Section 4(b)
(collectively, “Permitted Exceptions®™). Seller shall be responsible for the cost of any title
insurance premium imposed in connection with any title insurance policy issued to Purchaser,

(a)

(b) Scller shall, at Seller’s expense and within thirty (30) days of the Effective Date,
provide Purchaser with a commitment for an owners and Purchaser’s lender’s policy of title
insurance from the Title Company (the “Title Insurance Commitment”) pursuant to which the
Title Company shall agree to insure title to the Premises, in the amount of the Purchase Price at
ordinary rates in the name of Purchaser and Purchaser’s Lender, after delivery of the Deed, by a
standard 2006 or 2021 ALTA form owners and lenders Policy, with such endorsements as
Purchascr shall require, free and clear of all liens, agreements, matters, and cncumbrances other
than the Permitted Encumbrances and the Lease, and with all survey exceptions deleted, insuring
against all mechanics” and laborers® liens and claims on account of any work performed on the
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Premises through the Closing Date (including, but not limited to, unfiled and inchoate liens and
claims) and otherwise in accordance with the provisions of this Agreement (the “Title Policy™).
If an assignment is made by Purchaser, which causes a delay in Seller complying with Section
4(a) or 4(b), additional time shall be provided to Seller to obtain the requisite title msurance.

(c) Purchaser shall notify Seller in writing within the later of five (5) days after its
receipt of the Title Insurance Commitment or the Survey (the “Title Review Period"”) of any
matter affecting title to the Real Property and existing of record revealed by Purchaser’s
examination or review of the same and of amy matter that Purchaser finds objectionable
(individually and collectively referred to herein as an “Exception” or the “Exceptions™). With
respect to any Exception that is created after the Effective Date, Purchaser shall notify Seller
within ten {10) days of becoming aware of such Exception, but in any event prior 1o the Closing
Date. If Purchaser gives Seller timely written notice of any Exception (such written notice to be
referred to hercin as a “Notice of Objection™), then Seller shall clect by giving Purchaser written
notice (the “Response MNotice™) within five business days of the date it receives the Notice of
Objection, but in any event prior to the Closing Date, either to (i) atternpt to cure such Exception,
in which event Seller shall have 30 days from the date of the Response Notice (the “Cure
Period™) to attempt to eure any such Exception; or (ii) decline to attempt to cure such Exception.
If Seller elects not to attempt to cure such Exception, or if, having elected to attempt to cure such
Exception, Seller is unable to do so within the Curc Period after the exercise of commercially
reasonable efforts (which in no event shall be deemed to obligate Seller to pay any sum of
money), then Purchaser shall elect by giving Seller written notice (the “Decision Notice™) within
five business days of the Response Notice or within five business days of the expiration of the
Cure Period, as the case may be, either to (i) accept the Real Property snbject to the uncured
Exception, in which event the uncured Exception shall be deemed a Permitted Exception; or (ii)
terminate this Agreement and have the Dcposil retumed to it, in which event all obligations of
the parties hereunder shall cease¢ and neither party shall have any claim against the other by
reason of this Agreemcnli, except as provided below and except with rcspect to obligations that
are expressly staled herein to survive the termination of this Agreement. If Purchaser does not
give a Notice of Objection within the Title Review Pcriod with respect to any matter that cxists
of record in the applicable registry of deeds as of the Effective Date or that could reasonably be
ascertained from any current ALTA/ACSM land title survey of the Real Property, then Purchaser
shall be deemed to have waived its right to object to any and all such matters that exist as of the
Effective Datc and such matters shall be deemed Permitted Exccptions. In all events, except if
Purchaser elects to terminate this Agreement as set forth herein, Seller shall be required to pay or
otherwise remove at or prior to Closing (i) any liens affecting the Real Property which secure
Seller’s obligation to pay a monetary amount if such liens were voluntarily created by Seller’s
affirmative grant; and (ii) any tax liens or amounts due for prior year taxes, scwer liens covering
any period of time prior to Closing and subsequent to Seller’s acquisition of the Real Property,
liens for spccial assessments or other municipal liens for any work done during any period of
time prior to Closing and subsequent te Seller’s acquisition of the Premises and any mechanics’
liens. Notwithstanding the foregoing, if’ any Exception arises after the date of this Agreement as
a result of any act or omission of Seller in violation of this Agreement, Purchaser may exercise
all remedies available to it, in law or in equity, against Seller for breach of this Agreement.
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(d) Within thirty (30) days of the Effective Bate, Seller shall obtain a current
ALTA/ASCM land title survey of the Real Property (the “Survey™). Purchaser shall have the
later of five (5) days from the date Purchaser receives the Survey or the Title Insurance
Commitment in which to review the Survey (the “Survey Review Period”). If Purchaser is
dissatisfied with the Survey, in Purchaser’s discretion, Purchaser may notify Seller of its intent to
terminate this Agreement and Purchaser shall have its Deposit returned and the parties shall have
no further obligations to each other hereunder except those which expressly stated to survive this
Agreement. If Purchaser does nol provide notice of termination to Seller within the Survey
Review Period, then Purchaser shall be deemed to have waived its right to object to the Survey.

{e) Within thirty (30) days of the Effective Date, Seller shall, at Seller’s expense,
commission a Phase I Environmental Site Assessment (“ESA™) of the Premises. Purchaser shall
have five (5) days from its receipt of the ESA to review the ESA (the “ESA Review Period™). If
Purchaser is dissatisfied with the ESA. in Purchaser’s discretion, Purchaser may tcrminate this
Agreement by written notice to Seller before the expiration of the ESA Review Period, in which
case Purchaser shall have its Beposit returned and the parties shall have no further obligations to
each other hereunder except for those that are expressly stated herein to survive this Agreement.
If Purchaser does not provide notice of terminasion to Seller within the ESA Review Period, then
Purchaser shall be deemed to have waived its right to object to the ESA.

5. ITEMS TO BE DELIVERED TO PURCHASER FROM SELLER. No later
than the second business day after the Effective Date, Seller shall deliver to Purchaser, at Seller’s
expense, the following items in Seller’s possession relating to the Premises:

(a) Copies of all title policies, surveys, plans and specifications for the Improvements
and any mechanical systems thereof, engineering reports, all environmental reports, assessments
or other information pertaining to the environmental condition of the Real Property, or any
drawings or similar records pertaining to the Premises;

(b) A complete operating statement and supporting documentation and details of all
income, expenses and capital expenditures relating to the operation of the Prewnises for the
preceding six-month period, and any opcrating or capital expenditure budgets for the preceding
twelve-mmonth period, copies of all tax bills or assessments of every kind or nature received by
Seller within the preceding 12 months (the “Financial Infonmation™), which Financial
Information shall be certified by Seller as wue, accurate and correct in all material respects as of
the date delivered;

(c) Copies of all inspection reports and all permits, certificates of occupancy,
building permits, licenses and approvals relating to the use and occupancy of the Real Property;
any notices from or to the Town of Paris regarding the Premises, including without limitation
notices of any potential or alleged code violations or pertaining to any proposed additions or
modifications;

(d)  Allsitc plan approvals and copies of any requests or applications therefor, zoning
requests and decisions and other governmental authorizations, all drawings, plans, specifications
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and other development and construction-related documents related to any proposed construction
or alteration on the Premises; and

(e) All reports and assessments relating to environmental matters, engineering and
building inspection studies and reports concerning the Improvements, including roofing and
paving and the existence of defects or requests or recommendations for repair or replacement.

6. FEASIBILITY PERIQD,

(a) Commencing on the Effective Date and ending on the date that is thirty-five (35)
days thereafter (the “Feasibility Period™), Purchaser shall have the right to satisfy
itsell that matters such as title, soils, zoning, building condition, envirommental
matters, market feasibility, financing, and other criteria determined by Purchaser
are acceptable to Purchaser, in its sole and unfettered discreson. Purchascr shall
have the right to extend the Feasibility Period for an additional fifteen (15) days
by providing Seller written notice of the extension prior to the expiration of the
original thirty-five (35) day Feasibility Period. During the Feasibility Period,
Purchaser and its agents shall have the right, at Purchaser’s sole cost and expensc,
and at Purchaser’s sole risk, to perform such inspections and tests of the Real
Property and to perform such other analysis, inquiries, investigations as Purchaser
shall dcem necessary or appropriate. All such entries shall be at reasonable times
and after at least 24 hours’ prior notice to Seller or Seller’s agent. Purchaser shall
indemnify and hold Seller harmless from any liens arising out of Purchaser’s
endcy and inspection.

{b)  Purchaser shall have the right to unilaterally terminate this Agreement at any time
for any rcason prior to the end of the Feasibility Period. Upon such termination, the Deposit
shall be returned to Purchaser and thereupon neither party shall have any further rights or
obligations to the other hereunder, other than such rights and obligations that are expressly stated
herein to survive the termination of this Agreeinent.

7 REPRESENTATION AND WARRANTIES,

(a) Seller represents and warrants to Purchaser that the following are true and correct
as of the date of this Agreement and will be true and correct as of the Closing:

(i) Seller is a limited liability company, duly organized and validly existing
under the laws of the State of Delaware;

(i1) Seller has the right, power and authority to enter into this Agreement or to
perform its obligations hercunder, without the joinder of any other party;

(iii)  The execution and delivery of this Agreement, the consummation of the
transaction herein contemplated, and the compliance with the terms of this Agreement
will not violate any provisions of the limited liability company agreement or similar
instrument of Seller nor conflict with, or with or without notice or the passage of time, or
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both, result in a breach of, any of the terms or provisions of or constitute a default under
any indenture, mortgage, loan agreement or instrument to which Seller is a party or by
which Seller is bound, or any applicable governmental regulation or any judgment, order
or decree of any court having jurisdiction over Seller;

(iv)  There are no material violations of laws or regulations affecting the
Premises. No notice fram any source claiming or inquiring into the existence of any such
violation has been received by Seller;

) There is no action, suit, legal proceeding or other proceeding pending or
threatened against Seller or affecting any portion of the Premises in any court or before
any arbitrator of any kind or before any govemmental body that may materally or
adversely affect the transactions contemplated by this Agreement or which may affect
any portion of the Premiscs;

(vi)  Seller bas not knowingly released or disposed of any Hazardous Substance
on, in, under or from the Real Property, and Seller is, to the best of its knowledge, not
aware of the release or disposal of any Hazardous Substance on, in, under or from the
Real Property at any time by any one else. There are no underground storage tanks on
thc Real Property. The term “Hazardous Substance,” as used herem, means any matcrial,
the generation, storage, handling, release, transportation or disposal of which is regulated
by any federal, state or local law or regulation;

(vii) Seller has no knowledge of any pending or threatened actions or
proceeding regarding condemnation of the Premises or any part thereof;

(viii) Seller has good and marketable title to the Premises, free and clear of all
liens and encumhrances, except as otherwise set forth herein;

(ix)  Except as disclosed on Schedule 7(a)(ix), the Real Property consists of
one or more independent units that do not rely on any property or facilities (other than
public utilities) located on any property not included in the Real Property (a) to fulfill any
zoning, building code or other municipal or governmental requirements, or (b) for
essential building systcms or utilitics, including but net limited to, electrical, plumbing,
mechanical, heating, ventilation, air conditioning systems, water systems and waste
disposal systems. No property, building, or other improvement not included within the
Real Property relies on any part of the Premises to fulfill any zoning, building code, or
other govermmental or municipal requirement or for structural support or the furnishing to
such property, building, or improvement any essential building system or utility;

(x) There is no obligation or liability of any nature whatsoever, contingent or
otherwise, that is or could become a lien or other encumbrance on the Premiscs;

(xi)  Tbe Financial Information accurately reflects the financial position of the

Premises as of the dates thereon and the operations of the Premises for the periods
covered thereby; there have been no material adverse changes in the financial condition
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or results of operation of the Premises nor has the Premises sustained any material loss or
damage since the last day of the most recent period covered by the Financial Information;

(xii) To the best of Seller’s knowledge, all written information furnished by
Seller or its agents to Purchaser and its agents, including without limitation the Financial
Information and information regarding rentals, values, and conditions of the Premises is
true, accurate and complete; and no document, certificate or written statement furmnished
to Purchaser by and on behalf of Seller in connection with this transaction contains or
will contain any untrue statement of a material fact or omit or will omit or state any
material fact necessary in order to make the statements contained herein and therein not
persuading;

(xiii) Seller has paid or shall pay at Closing all taxes, charges, and assessments
required to be paid to any taxing authority which could in any way constitute a lien
against the Premises or any part thereof, or an adjustment has been properly made on
account of such amounts in accordancc with the provisions of Section 3 hereof. Seller
has not received any written notice of any proposed increase in the assessed valuation of
the Prcmises or any part thereof and no exemption from full taxation of the Premises or
any part thereof has been claimed by Seller.

(b)  Purchaser represents and warrants to Seller that the following are true as of the
Effective Date and will be true as of the Closing:

0] Purchaser is a limited liability company, duly organized and validly
existing under the laws of the State of Maine;

(i1) Purchaser has the right, power and authority to enter into this Agreeinent
or to perform its obligations hereunder; and

(i)  The execution and delivery of this Agrcement, the consummation of the
transaction herein contemplated, and the compliance with the terms of this Agreement
will not violate any provisions of the Articles of Incorporation, Operating Agreement,
Bylaws or similar instrument of Purchaser nor conflict with, or with or without notice or
the passage of time, or both, result in a breach of, any of the terms or provisions of or
constitute a default under any indenture, mortgage, loan agreement or instrument to
which Purchaser is a party or by which Purchaser is bound, or any applicable
governmental regulation or any judgment, order or decree of any court having
jurisdiction over Purchaser.

(c) All representations and warranties set forth in this Section shall survive the
Closing. If either party discovers that any representation or warranty fo the other party is untrue
or incorrect in any material respect, it shall promptly notify the other party and the party having
made the untrue or incorrect representation or warranty shall indemnify and hold harmless the
discovering party for all claims, losses, liabilities, including reasonable attorneys’ fecs, incurred
by the discovering party as a result of such untrue or incorrect representation or warranty.
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8. COVENANTS AND AGREEMENTS OF SELLER. Seller covenants and
agrees with Purchaser that between the Effective Date and the Closing:

(a) It shall not dispose of any interest in the Premises; shall not mortgage, pledge or
subject to lien and other encumbrances any interest in the Premises; shall not enter into any other
agreement relating to the Premises that would affect the sale or survive the Closing or enter into
any new leases or use arrangements affecting the Premises; shall keep the Real Property insured
for not less than full replacement value and maintain, preserve, and keep all of the Improvements
in good condition and repair, reasonable wear and tear excepted; and shall maintain its general
liability insurance in effect consistent with its normal conduct of business;

(b) It shall not take any action or fail to takc any action that would cause any
Exception, would cause the Premises not to conform with the provisions of this Agreement,
would cause any statements set forth in Section 7(a) to be untrue or incorrect, or would otherwise
cause Seller to be unable to perform its obligations under this Agreement.

9. CONDITIONS PRECEDENT TO FPURCHASER’S PERFORMANCE,

(a) Purchaser’s obligations hereunder, including the obligation to purchase and pay
for the Premiscs, are subject to the satisfaction of the following conditions, any of wbich may be
waived by Purchaser, but only in a writing signed by Purchaser:

(1) All of Seller’s representations and warranties being true and correct as of
the Closing Date;

(i)  No material adverse changes in the physical condition of the Real Property
or the results of operations thereof shall have occurred and the Premises shall be in the
same condition at the Closing as of the Effective Date, normal wear and tear exccpted,;

(iii)  No portion of the Real Property sball have been condemned or sold in lieu
thereof or be the subject of any pending or threatening condemnation proceeding or
subject to any pending or threatening legislation, regulation, rezoning or zoning
amendment, moratorium or referendum;

(iv)  Seller shall have performed all of the obligations required by this
Agrcement to be performed by Seller;

(by  If any of the conditions set forth abovc are, in Purchaser’s sole discretion, not
satisfied, Purcbaser, hy written notice delivered to Seller on or before the Closing Date, may
elect (a) to waive such condition and proceed with the Closing or (b) to terminate this Agreement
and have the Deposit retumed to it. If Purchaser does not give such written notice within the
timc penod described above, Purchaser shall be deemed to have clected to waive such condition
and proceed with the Closing. The foregoing notwithstanding, if such contingency is not
satisfied and such dissatisfaction arises as a result of any act or omission of Seller in violation of
this Agreement, Purchaser may exercise all remedies available to it, in law or in equity, against
Seller for breach of this Agrcement,
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10.  CLOSING.

(a) The consummation of the transactions contemplated hercby (the “Closing™) shall
take place at the offices of Seller’s counsel or remotely, on the first business day that is not less
than twenty (20) days after the end of the Feasibility Period, or at such later date as determined
pursuant to Section 4 herein (the “Closing Date™).

(b)  The following shall occur at the Closing, each being a condition precedent to the
others and all being considered as occurring simultaneously:

6] Seller shall execute, have aclnowledged and delivered to Purchaser the
Deed, said Deed being subject only to the matters described in Section 4 and to any
Exccptions accepted by Purchascr;

(it} Seller shall deliver executed affidavits and indemnifications in form and
substance reasonably satisfactory to Purchaser regarding mechanics’ liens, materialmens’
liens and parties in possession sufficient to eliminate any titlc insurance exceptions for
these matters;

(iii)  Seller and Purchaser shall deliver certifications confirming that their
respective representations and warranties set {orth in Sections 7(a) and 7(b) continue to
be true and correct as of the Closing Dale;

(iv)  Seller shall deliver an affidavit indicating that Seller is not a foreign
person and that the transaction is exempt from the requirements of 26 U.S.C. § 1445, or
in lieu thereof, Purchaser shall be entitled to withhold and account for a portion of the
Purchase Price as required by such statule and corresponding regulations;

v) Seller shall deliver an affidavit indicating that Seller is 2 Maine resident,
or in lieu thereof, Purchaser sball be entitled to withhold and account for a portion of the
Purchase Price as required by 33 M.R.S. §5250-A;

(vi)  Seller shall deliver one complete set of final “as built” plans and
specifications for the Improvements if in Seller’s possession or control;

(vii) Each party shall deliver to thc other a clerk’s certificate or member
certificate ccrtifying as to authority and appropriate resolutions adopted by the party,
cumrent officers or other parties authorized to execute documents on behalf of such party,
and such other organizational documents as shall be reasonably requested in connection
with this transaction;

(viii) Purchaser shall deliver to Scller tbe balance of the Purchase Price by

certified, cashier’s or treasurer’s check made payable to Seller or by electronic wirc
transfer as required by Section 2(a);
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(ix)  Each party shall deliver to the other such other documents, certificates,
and the like as may be required herein or as may be necessary to carry out the obligations
under this Agreement; and

(x) Each party shall have executed the Lease.
11.  RISK OF LOSS.

(a) All risk of loss to the Premises prior to the Closing shall be on Seller. If between
the Effective Date and the Closing any part of the Premises is taken in condemnation or under
the right of eminent domain, or any material portion of the Improvements are damaged by fire or
other casualty, Purchaser shall have the right to terminate this Agreement and have the Deposit
returned by giving written notice to Seller on or before the Closing.

(b)  If Purchaser does not elect to terminate this Agreement pursuant to Section 11{a),
Seller and Purchaser shall perform their respective obligations under this Agreement and Seller
shall (i) deliver to Purchaser at the Closing any insurance proceeds or condemnation awards
rcceived by Seller as a result of any occurrence specified in Section 11(a) in respect of or
allocable to the Premises, (ii) assign to Purchaser all of Seller’s right, title and interest in any to
any insurance proceeds and condemnation allocable to the Premises which have not yet been
received by Seller on the Closing Date, and (iii) the Purchase Price shall be reduced by the
amount of Seller’s insurance deductible if the loss is caused by fire or other casualty. Seller shall
refrain from accepting or agreeing upon the amount of any payment of any proceeds or awards
withont Purchaser’s prior written consent.

12. BROKER. Seller shal! be responsible for, and covenants and agrees to pay, any
commission or other fees payable to Stream Capital Partners on account of this transaction and to
pay Tom Kennedy with NAI Heartland L.I.C a commission of 2% of the Purchase Price on
account of this transaction. Seller and Purchaser warrant and represent to each other that neither
has employed or engaged any real estate broker or agent in connection with this transaction other
than Stream Capital Partners and NAI Heartland 1.LC that could give rise to a lien against the
Premises. Each party hereto agrees to hold the other party harmless fromn and against any and all
costs, expenses, claims, losses, or damages, including reasonable attorneys’ fees, resulting from a
breach of such party’s representason or covenant contained in this Section. The provisions of
this Section shall survive the Closing.

13. SELLER’'S REMEDIES. If Purchaser defaults in performing its obligations
hereunder prior to or at the Closing, and Seller has performed or tendered performance of its
obligations hereunder, Seller’s sole remedy shall be to terminate this Agreement and retain the
Deposit as liquidated damages. The parties acknowledge that Sellcr’s damages because of
Purchaser’s default hereunder are difficult to ascertain and that the amount of the Deposit
represents a reasonable estimate of Seller’s damages.

14. NOTICES. All notices and other communications required or permitted under

this Agreement must be in writing and shall be deemed duly served if sent by email to the email
address set forth below, and confirmed received or if sent by personal delivery and receipted for,
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sent by FedEx or other nationally recognized overnight courier service, or mailed by registered
or cenified mail, return receipt requested, addressed, if to Seller, at the address of Seller set forth
below with a copy sent to the address below or such other address as Seller shall have last
designated by notice in writing to Purchaser and, if to Purchaser, at the address of Purchaser set
forth below with a copy sent to the address below or such other address as Purchaser shall have
last designated by notice in writing to Seller. Any such notice shall be deemed effective upon
Teceipt.

If to Seller: 300 Park Street, LLC
53 Forest Avenue
Old Greenwich, CT 06870
Attn_: Chief Financial Officer and General Counsel
Email: David.noble(w starequity.com leval(c'starequit v.com

with a copy to: Perkins Thompson
One Canal Plaza
Portland, ME 04101
Attn.: Julianne C. Ray
Email; jray@perkinsthompson.com

If to Purchaser: Tom Kennedy
4400 College Boulevard
Suite 170
Overland Park, Kansas 66211
Email: tom@nai-heartland.com

with a copy to: Joseph W. Hemberger
McAnany, Van Cleave & Phillips, P.A.
10 E. Cambridge Circle Drive, Suite 300
Kansas City, Kansas 66103
Email: jhemberger@mvplaw.com

1S. TAXDEFERRED EXCHANGE.

(@) Purchaser acknowledges that Scller may assign this Agrecment to an escrow
agent, frustee, qualified intermediary or similar party for the purpose of accomplishing a like-
kind exchange within the meaning of Section 1031 of the Intemal Revenue Code. Purchaser
agrees to cooperate with Seller, at no cost and expense to Purchaser, to take such steps as
necessary to qualify this transaction for such deferred cxchange, including, without limitation,
the assignment by Seller of its rights hereunder to a qualified intermediary. No such action shall
modify any of the nights or obligations of the parties hereunder.
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(b} Seller acknowledges that Purchaser may acquire the Premises as a part of the tax-
deferred exchange within the meaning of Section 1031 of the Internal Revenue Code. Seller
agrees to cooperate with Purchaser, at no cost and expense to Seller, to take such steps as
necessary to qualify this transaction for such deferred exchange, including, without limitation,
the assignment by Purchaser of its rights hereunder to a qualified intermediary. No such action
shall modify any of the rights or obligations of the parties hereunder.

16. MISCELLANEOUS.

(a) It is expressly agreed by the parties hereto that time is of the essence with respect
to this Agrecment. Any reference herein to time periods of less than seven (7) days shall be
computed to exclude Saturdays, Sundays, and legal holidays, and any time period provided for
herein which ends on a Saturday, Sunday or Icgal holiday shall extend to 5:00 p.m. of the next
business day.

(b) Purchaser or Purchaser’s agents shall have thc right to enter upon the Real
Property, prior to the Closing for the purpose of making studies and inspections of the Real
Property during normal business hours, so long as Purchaser or Purchaser’s agents do not
unreasonably interfere with Seller’s use of the Real Property. Any such entry shall be at
Purchaser’s own risk and Purchaser agrees to indemnify and hold Seller harmless from and
against any property damage or personal injury or claim or lien against the Premises to the extent
caused by any such access or inspection by Purchaser or its representatives.

(c) This Agreement shall be binding upon and shall inure to the benefit of Seller and
Purchaser and their respective heirs, personal representatives, successors and assigns.

{d) It is understood and agreed that all understandings, agreements, warranties or
representations, either oral or in writing, herctofore between the parties hereto are merged into
this Agreement, which alone fully and completely expresses the parties’ agreement with respect
to the transactions covered hereby. This Agreement may not be modified in any manner except
by an instrument in  writing signed by  Seller and Purchaser.

(e)  Neither Purchaser nor any person who owns a controlling interest in or otherwise
controls Purchaser is: (i) listed on the Specially Designated Nationals and Blocked Pcrsons List
or any other similar list maintained by the Office of Foreign Assets Control, Department of the
Treasury, pursuant to any authorizing statute, Executive Order or regulation, (1) a “specially
designated global terrorist” or other person listed in Appendix A to Chaptler V of 31 C.F.R,, as
the same has been from time to time updated and amended, or (iif} a person either: (A) included
within the term “designated national™ as defined in the Cuban Assets Coniol Regulations, 31
C.F.R. Part 515, or (B) designated undcr Sections 1(a}, 1(b), 1{c) or 1(d) of Executivc Order No.
13224, 66 Fed. Reg. 49079 (published September 25, 2001) or a person similarly designated
under any rclated enabling legislation or any other similar Executive Orders.

83 This Agreement shall be governed by and interpreted in accordance with the laws
of the State of Maine without regard to or application of its conflicts of law principles.
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(g)  This Agreement may be executed in counterparts, each of which shall be deemed
an original, but all of which together shall be deemed one and the same agreement. A signed
copy of this Agreement delivered by facsimile, email, or other means of electronic transmission
shall be deemed to have the same legal effect as delivery of an original signed copy of this
Agreement.

(h) EXCEPT AS MAY BE EXPRESSLY SET FORTH HEREIN, SELLER IS MAKING NO
REPRESENTATIONS OR WARRANTIES CONCERNING THE CONDITION OF THE
PREMISES. PURCHASER EXPRESSLY AGREES THAT THE PREMISES ARE BEING
SOLD “AS IS, WHERE IS” WITH ALL FAULTS, AND THAT PURCHASER IS RELYING
ON ITS OWN OPINIONS AND THE OPINIONS OF ITS AGENTS AND CONSULTANTS
AS TO THE CONDITION OF THE PREMISES.

17. ATTORNEYS FEES. In case a lawsuit shall be brought because of the breach
or alleged breach of any agrecment or obligation contained in this Agreement on the part of
either party to he kept or performed, the prevailing party of a claim shall be entitled to recover its
reasonable attomneys’ fees and expenses in connection with such lawsuit claim. .

18. WAIVER OF JURY TRIAL. SELLER AND PURCHSER EACH WAIVE
TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH SELLER AND
PURCHASER MAY BE PARTIES, ARISING OUT OF, IN CONNECTION WITH OR IN
ANY WAY PERTAINING TO, THIS AGREEMENT. IT 1S AGREED AND
UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER OF TRIAL BY
JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTION OR
PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT
PARTIES TO THIS AGREEMENT, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER SOUNDING IN AGREEMENT OR TORT
OR OTHERWISE. THIS WAIVER IS KNOWINGLY, WILLINGLY AND
VOLUNTARILY MADE BY SELLER AND PURCHASER, AND EACH HEREBY
REPRESENTS THAT NO REPRESENTATIONS OF FACT OR OPINION HAVE BEEN
MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL BY JURY OR
TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT. PURCHASER AND SELLER
FURTHER REPRESENT AND WARRANT THAT EACH HAS BEEN REPRESENTED
IN THE SIGNING OF THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER
BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE OPPORTUNITY TO BE
REPRESENTED BY INDEPENDENT LEGAL COUNSEL SELECTED OF ITS OWN
FREE WILL, AND THAT EACH HAS HAD THE OPPORTUNITY TO DISCUSS THIS
WAIVER WITH COUNSEL.
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SELLER:
300 PARK STREET, LLC

By: /s/ David Noble

Print Name: David Noble
Its: _President

PURCHASER:

300 Park Street Holding LLC
By: /s/ Derek Dummermuth

Print Name: Derek Dummermuth
Its; Operating Manager

1/22/2024
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s Star

Equity Holdings
January 25, 2024

Star Equity Holdings Announces $5.9 Million Sale-Leaseback Transaction

Old Greenwich, CT. - Star Equity Holdings, Inc. (Nasdaq: STRR; STRRP) (“Star” or the “Company”), a diversified holding company, announced today that Star Real Estate
Holdings USA, Inc. (“SRE”), the real estate arm of the Company’s Investments division, has entered into a sale-leaseback agreement for its South Paris, Maine facility. This
facility will continue to be used by KBS Builders, Inc., Star’s wholly owned modular manufacturing business (“KBS”). The transaction is subject to customary due diligence and
is expected to close in the first quarter of 2024.

Under the terms of the transaction, SRE will sell its South Paris facility for $5.935 million and, simultaneously, a Company wholly owned subsidiary will enter into a 20-year
lease agreement, with the right to extend for up to an additional 20 years. Following the closing of the transaction, KBS will continue to operate the South Paris facility
pursuant to the lease, and the transaction will have no impact on KBS’s operations.

“We are excited to announce this value-unlocking transaction for Star,” said David Noble, Star’s CFO. “Market conditions presented us the opportunity to realize an attractive
value for our South Paris facility at a reasonable cost of capital, while retaining long-term control over the facility. Due to our strong balance sheet and healthy cash position,
we are well positioned to fund our growth strategy and redeploy our available cash into EBITDA-generating assets, including acquisitions. Over time, we may pursue similar
transactions as we look to optimize Star’s asset portfolio and cost of capital.”

About Star Equity Holdings, Inc.

Star Equity Holdings, Inc. is a diversified holding company currently composed of two divisions: Construction and Investments.
Construction

Our Construction division manufactures modular housing units for commercial and residential real estate projects and operates in two businesses: (i) modular building
manufacturing and (ii) structural wall panel and wood foundation manufacturing, including building supply distribution operations for professional builders.

Investments
Our Investments division manages and finances the Company’s real estate assets as well as its investment positions in private and public companies.
Forward-Looking Statements

“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995: This release contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995. All statements in this release that are not statements of historical fact are hereby identified as “forward-looking statements” for the
purpose of the safe harbor provided by Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-
looking Statements include, without limitation, statements regarding (i) the plans and objectives of management for future operations, including plans or objectives relating to
acquisitions and related integration, development of commercially viable products, novel technologies,



and modern applicable services, (ii) projections of income (including income/loss), EBITDA, earnings (including earnings/loss) per share, free cash flow (FCF), capital
expenditures, cost reductions, capital structure or other financial items, (iii) the future financial performance of the Company or acquisition targets and (iv) the assumptions
underlying or relating to any statement described above. Moreover, forward-looking statements necessarily involve assumptions on the Company’s part. These forward-
looking statements generally are identified by the words “believe”, “expect”, “anticipate”, “estimate”, “project”, “intend”, “plan”, “should”, “may”, “will”, “would”, “will be”, “will
continue” or similar expressions. Such forward-looking statements are not meant to predict or guarantee actual results, performance, events, or circumstances and may not
be realized because they are based upon the Company's current projections, plans, objectives, beliefs, expectations, estimates and assumptions and are subject to a number
of risks and uncertainties and other influences, many of which the Company has no control over. Actual results and the timing of certain events and circumstances may differ
materially from those described above as a result of these risks and uncertainties. Factors that may influence or contribute to the inaccuracy of forward-looking statements or
cause actual results to differ materially from expected or desired results may include, without limitation, the substantial amount of debt of the Company and the Company’s
ability to repay or refinance it or incur additional debt in the future; the Company’s need for a significant amount of cash to service and repay the debt and to pay dividends on
the Company’s preferred stock; the restrictions contained in the debt agreements that limit the discretion of management in operating the business; legal, regulatory, political
and economic risks in markets and public health crises that reduce economic activity and cause restrictions on operations (including the recent coronavirus COVID-19
outbreak); the length of time associated with servicing customers; losses of significant contracts or failure to get potential contracts being discussed; disruptions in the
relationship with third party vendors; accounts receivable turnover; insufficient cash flows and resulting lack of liquidity; the Company's inability to expand the Company's
business; unfavorable changes in the extensive governmental legislation and regulations governing healthcare providers and the provision of healthcare services and the
competitive impact of such changes (including unfavorable changes to reimbursement policies); high costs of regulatory compliance; the liability and compliance costs
regarding environmental regulations; the underlying condition of the technology support industry; the lack of product diversification; development and introduction of new
technologies and intense competition in the healthcare industry; existing or increased competition; risks to the price and volatility of the Company’s common stock and
preferred stock; stock volatility and in liquidity; risks to preferred stockholders of not receiving dividends and risks to the Company’s ability to pursue growth opportunities if
the Company continues to pay dividends according to the terms of the Company’s preferred stock; the Company’s ability to execute on its business strategy (including any cost
reduction plans); the Company’s failure to realize expected benefits of restructuring and cost-cutting actions; the Company’s ability to preserve and monetize its net operating
losses; risks associated with the Company’s possible pursuit of acquisitions; the Company’s ability to consummate successful acquisitions and execute related integration, as
well as factors related to the Company’s business including economic and financial market conditions generally and economic conditions in the Company’s markets; failure to
keep pace with evolving technologies and difficulties integrating technologies; system failures; losses of key management personnel and the inability to attract and retain
highly qualified management and personnel in the future; and the continued demand for and market acceptance of the Company’s services. For a detailed discussion of
cautionary statements and risks that may affect the Company’s future results of operations and financial results, please refer to the Company’s filings with the Securities and
Exchange Commission, including, but not limited to, the risk factors in the Company’s most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q. This
release reflects management’s views as of the date presented.

All forward-looking statements are necessarily only estimates of future results, and there can be no assurance that actual results will not differ materially from expectations,
and, therefore, you are cautioned not to place undue reliance on such statements. Further, any forward-looking statement speaks only as of the date on which it is made, and
we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect the
occurrence of unanticipated events.



For more information contact:

Star Equity Holdings, Inc.
David Noble

CFO

203-489-9502
admin@starequity.com

The Equity Group
Lena Cati

Senior Vice President
212-836-9611
Icati@equityny.com



