
 

                     STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUCTIONS FOR PURCHASE OF REAL ESTATE

(Non-Residential)
AIR Commercial Real Estate Association

                                            
           (Date for Reference Purposes)   
1. Buyer.
   1.1                                                                                     , ( "Buyer")
hereby offers to purchase the real property, hereinafter described, from the owner thereof ("Seller") (collectively, the "Parties" or individually, a "Party"),
through an escrow ("Escrow") to close 30 or                    days after the waiver or expiration of the Buyer's Contingencies,  ("Expected Closing
Date") to be held by                                                                ("Escrow Holder") whose address is

                                                                                            
                                       , Phone No.                            , Facsimile No.                           
upon the terms and conditions set forth in this agreement ("Agreement").  Buyer shall have the right to assign Buyer's rights hereunder, but any such
assignment shall not relieve Buyer of Buyer's obligations herein unless Seller expressly releases Buyer.
 1.2 The term "Date of Agreement" as used herein shall be the date when by execution and delivery (as defined in paragraph 20.2) of this
document or a subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to
purchase, the Property upon terms accepted by both Parties.
2. Property.
 2.1 The real property ("Property") that is the subject of this offer consists of (insert a brief physical description)                         
                                                                                            
                                                                                            
is located in the City of                                       , County of                                           ,

State of                                  , is commonly known by the street address of                                    
                                                                                            
and is legally described as:                                                                              
                                                                                            

(APN:                                         ).      

 2.2 If the legal description of the Property is not complete or is inaccurate, this Agreement shall not be invalid and the legal description shall be
completed or corrected to meet the requirements of                                                                
("Title Company"), which shall issue the title policy hereinafter described.
 2.3 The Property includes, at no additional cost to Buyer, the permanent improvements thereon, including those items which pursuant to
applicable law are a part of the property, as well as the following items, if any, owned by Seller and at present located on the Property: electrical
distribution systems (power panel, bus ducting, conduits, disconnects, lighting fixtures); telephone distribution systems (lines, jacks and connections
only); space heaters; heating, ventilating, air conditioning equipment ("HVAC"); air lines; fire sprinkler systems; security and fire detection systems;
carpets; window coverings; wall coverings; and                                                                  
                                                                                            
                                                                                            
                                                                       (collectively, the "Improvements").

 2.4 The fire sprinkler monitor:   is owned by Seller and included in the Purchase Price,       is leased by Seller, and Buyer will need to negotiate a

new lease with the fire monitoring company,      ownership will be determined during Escrow, or    there is no fire sprinkler monitor.
   2.5 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's personal property, furniture and furnishings, and
                                                                                           all of

which shall be removed by Seller prior to Closing.

3. Purchase Price.

 3.1 The purchase price ("Purchase Price") to be paid by Buyer to Seller for the Property shall be $                         , payable as
follows:
   (a) Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash

    transaction, the Purchase Price):      $                  
(Strike if not

applicable)  (b) Amount of "New Loan" as defined in paragraph 5.1, if any:    $                  
   (c) Buyer shall take title to the Property subject to and/or assume the following existing deed(s) of     
    trust ("Existing Deed(s) of Trust") securing the existing promissory note(s) ("Existing Note(s)"):
    (i) An Existing Note ("First Note") with an unpaid principal balance as of the   
     Closing of approximately:      $               
     Said First Note is payable at $                               per month,
(Strike if not    including interest at the rate of                  %  per annum until paid (and/or the   
applicable)    entire unpaid balance is due on                                     ) .

    (ii) An Existing Note ("Second Note") with an unpaid principal balance as of the
     Closing of approximately:      $                  
     Said Second Note is payable at $                               per month,
     including interest at the rate of                %  per annum until paid (and/or the   
     entire unpaid balance is due on                                 ) .
(Strike if not    (d) Buyer shall give Seller a deed of trust ("Purchase Money Deed of Trust") on the   
applicable)  property, to secure the promissory note of Buyer to Seller described in paragraph 6    

   ("Purchase Money Note") in the amount of:      $               

  Total Purchase Price:       $               
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attorneys' fees   and costs. Such fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is

pursued to decision or judgment. The term "Prevailing Party" shall include, without limitation, a Party or Broker who substantially obtains or defeats the
relief sought, as the case may be, whether by compromise, settlement, judgment, or the abandonment by the other Party or Broker of its claim or
defense. The attorneys' fees award shall not be computed in accordance with any court fee schedule, but shall be such as to fully reimburse all
attorneys' fees reasonably incurred.
17. Prior Agreements/Amendments.
 17.1  This Agreement supersedes any and all prior agreements between Seller and Buyer regarding the Property.
 17.2  Amendments to this Agreement are effective only if made in writing and executed by Buyer and Seller.
18.  Broker's Rights.
 18.1   If this sale is not consummated due to the default of either the Buyer or Seller, the defaulting Party shall be liable to and shall pay to Brokers
the Brokerage Fee that Brokers would have received had the sale been consummated. If Buyer is the defaulting party, payment of said Brokerage Fee
is in addition to any obligation with respect to liquidated or other damages.
 18.2   Upon the Closing, Brokers are authorized to publicize the facts of this transaction.
19.  Notices.
 19.1  Whenever any Party, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, approval, disapproval or
other communication, each such communication shall be in writing and shall be delivered personally, by messenger, or by mail, postage prepaid, to the
address set forth in this agreement or by facsimile transmission, electronic signature, digital signature, or email.
 19.2  Service of any such communication shall be deemed made on the date of actual receipt if personally delivered, or transmitted by facsimile
transmission, electronic signature, digital signature, or email. Any such communication sent by regular mail shall be deemed given 48 hours after the
same is mailed.  Communications sent by United States Express Mail or overnight courier that guarantee next day delivery shall be deemed delivered
24 hours after delivery of the same to the Postal Service or courier. If such communication is received on a Saturday, Sunday or legal holiday, it shall
be deemed received on the next business day.   
 19.3  Any Party or Broker hereto may from time to time, by notice in writing, designate a different address to which, or a different person or
additional persons to whom, all communications are thereafter to be made.
20. Duration of Offer.
 20.1  If this offer is not accepted by Seller on or before 5:00 P.M. according to the time standard applicable to the city of   

                                             on the date of                                                ,
it shall be deemed automatically revoked.

 20.2  The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as described in
paragraph 1.2, shall be deemed made upon delivery to the other Party or either Broker herein of a duly executed writing unconditionally accepting the
last outstanding offer or counteroffer.
21. LIQUIDATED DAMAGES.    (This Liquidated Damages paragraph is applicable only if initialed by both Parties).
THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TO FIX, PRIOR TO SIGNING THIS

AGREEMENT, THE ACTUAL DAMAGES WHICH WOULD BE SUFFERED BY SELLER IF BUYER FAILS TO PERFORM ITS

OBLIGATIONS UNDER THIS AGREEMENT.  THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER OF ALL

CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE

ENTITLED TO LIQUIDATED DAMAGES IN THE AMOUNT OF                                       .    UPON PAYMENT OF

SAID SUM TO SELLER, BUYER SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY ESCROW

CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER.

         __________________ ___________________
              Buyer Initials Seller Initials

22. ARBITRATION OF DISPUTES.    (This Arbitration of Disputes paragraph is applicable only if initialed by both Parties.)
 22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO THE LIQUIDATED DAMAGES AND/OR BUYER IS
ENTITLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND UNDER THE
COMMERCIAL RULES OF THE AMERICAN ARBITRATION ASSOCIATION ("COMMERCIAL RULES"). ARBITRATION HEARINGS
SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED.   THE NUMBER OF ARBITRATORS SHALL BE AS PROVIDED IN

THE COMMERCIAL RULES AND EACH SUCH   ANY SUCH CONTROVERSY SHALL BE ARBITRATED BY 3 ARBITRATORS WHO SHALL
BE IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST 5 YEARS OF FULL TIME EXPERIENCE IN BOTH THE AREA WHERE
THE PROPERTY IS LOCATED AND THE TYPE OF REAL ESTATE THAT IS THE SUBJECT OF THIS AGREEMENT.   THEY   THE

ARBITRATOR OR ARBITRATORS   SHALL BE APPOINTED UNDER THE COMMERCIAL RULES. THE ARBITRATORS SHALL HEAR AND
DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APPLICABLE LAW, THE INTENTION OF THE PARTIES AS
EXPRESSED IN THIS AGREEMENT AND ANY AMENDMENTS THERETO, AND UPON THE EVIDENCE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED IN ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARBITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLUDE
ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER PARAGRAPH 16 HEREOF. JUDGMENT MAY BE ENTERED
ON THE AWARD IN ANY COURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT.
 22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUIT IN A
COURT OF COMPETENT JURISDICTION BY THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE.
 22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TO HAVE THE DISPUTE LITIGATED IN A
COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION. IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNIA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT TO THIS
ARBITRATION PROVISION IS VOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.

         _______________ ________________
              Buyer Initials   Seller Initials

23. Miscellaneous.
 23.1    Binding Effect.   This Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are initialed by
both of the Parties. Paragraphs 21 and 22 are each incorporated into this Agreement only if initialed by both Parties at the time that the Agreement is
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