AIRCRZ

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

(Non-Residential)

Dated:
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 satisfaction 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'sobligations 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 doeument or a
subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyepagrees 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 descriptién) is lacated in the County of ,is

commonly known as (street address, city, state, zip) 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_:m is owned by Seller and included in the Pufchase Prjce, I_I is leased by Seller, and Buyer will need to negotiate a new lease
with the fire monitoring company, ownership will be determined during Escrow, ‘ar there is no fire sprinkler monitor.

2.5 Except as provided in Paragraph 2.3, the Purchase Price does notgngclude Sellers 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 Blyer to Seller fog the Property shall be
(Strike any not applicable)

, payable as follows:

(a) Cash down payment, including the DepgSit as definedin paragraph 4.3 (or if an all cash transaction, the Purchase Price):
(b) Amount of "New Loan" as defined in pakagraph 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 Fipst Note is payable at per month, including interest at the rate of % per annum until paid (and/or

thesentire unpaid balance is due on ).
(i)  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

(afd/or the entire unpaid balance is due on ).
(d) \, Buyer shall give Seller a deed of trust ("Purchase Money Deed of Trust") on the property, to secure the promissory note
of Buyer to Seller described in paragraph 6 ("Purchase Money Note") in the amount of:

Total Purchase Price:

3.2 If Buyer is taking title to the Property subject to, or assuming, an Existing Deed of Trust and such deed of trust permits the beneficiary to demand payment
of fees jncluding, but not limited to, points, processing fees, and appraisal fees as a condition to the transfer of the Property, Buyer agrees to pay such fees up to a
maximum of 1.5% of the unpaid principal balance of the applicable Existing Note.
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4. Deposits.
4.1 ’: Buyer has delivered to Broker a check in the sum of , payable to Escrow Holder, to be delivered by Broker to Escrow Holder within 2 or

business days after both Parties have executed this Agreement and the executed Agreement has been delivered to Escrow Holder, or D within 2 or business
days after both Parties have executed this Agreement and the executed Agreement has been delivered to Escrow Holder Buyer shall deliver to Escrow Holder a check

inthe sumof ___ . If said check is not received by Escrow Holder within said time period then Seller may elect to unilaterally terminate this transaction by giving
written notice of such election to Escrow Holder whereupon neither Party shall have any further liability to the other under this Agreement. Should Buyer and Seller
not enter into an agreement for purchase and sale, Buyer's check or funds shall, upon request by Buyer, be promptly returned to Buyer.

4.2 Additional deposits:

(a) Within 5 business days after the Date of Agreement, Buyer shall deposit with Escrow Holder the additional sum of ___ to be applied totthe
Purchase Price at the Closing.

(b)  Within 5 business days after the contingencies discussed in paragraph 9.1 (a) through (m) are approved or waived, Buyer shall deposit with Escrow
Holder the additional sum of ____ to be applied to the Purchase Price at the Closing.

(c) Ifan Additional Deposit is not received by Escrow Holder within the time period provided then Seller may notify Buyer, Escrow Holder/and Brokers, in
writing that, unless the Additional Deposit is received by Escrow Holder within 2 business days following said notice, the Escrow shall be deemedterminated without
further notice or instructions.

4.3 Escrow Holder shall deposit the funds deposited with it by Buyer pursuant to paragraphs 4.1 and 4.2 (collectively the "Deposit"),“in.a State'or Federally
chartered bank in an interest bearing account whose term is appropriate and consistent with the timing requirements of this transactiony Thefinterest therefrom shall
accrue to the benefit of Buyer, who hereby acknowledges that there may be penalties or interest forfeitures if the applicable inStrument isfedeemed prior to its
specified maturity. Buyer's Federal Tax Identification Numberis __ . NOTE: Such interest bearing account cannot be opéned untilBuyerls Federal Tax Identification
Number is provided.

4.4 Notwithstanding the foregoing, within 5 days after Escrow Holder receives the monies described in paragraph4.l abeve, Escrow Holder shall release $100
of said monies to Seller as and for independent consideration for Seller's' execution of this Agreement and the granting of thé\contingency period to Buyer as herein
provided. Suchindependent consideration is non-refundable to Buyer but shall be credited to the Purchase Pric&iin the event that the purchase of the Property is
completed.

4.5 Upon waiver of all of Buyer's contingencies the Deposit shall become non-refundable but applicable to the Rurchdse Price except in the event of a Seller
breach, or in the event that the Escrow is terminated pursuant to the provisions of Paragraph 9.1(n) (Destruction, Damage or Loss) or 9.1(o) (Material Change).

5.  Financing Contingency. (Strike if not applicable)

5.1 This offeris contingent upon Buyer obtaining from an insurance company, financial'institution or other lender, a commitment to lend to Buyer a sum equal
toat least _____ % of the Purchase Price, on terms reasenably acceptable to Buyer. Such,loan ("New Loan") shall be secured by a first deed of trust or mortgage on
the Property. If this Agreement provides for Seller to carry back junior financing, thenSeller shall haveithe right to approve the terms of the New Loan. Seller shall
have 7 days from receipt of the commitment setting forth the proposed terms of thé New Loan to approve or disapprove of such proposed terms. If Seller fails to
notify Escrow Holder, in writing, of the disapproval within said 7 days it shall be conclusively presumed that Seller has approved the terms of the New Loan.

5.2 If Buyer shall fail to notify its Broker, Escrow Holder and Seller, in writing within days following the Date of Agreement, that the New Loan has
not been obtained, it shall be conclusively presumed that Buyer has either obtained said New Loan or has waived this New Loan contingency.

5.3 If Buyer shall notify its Broker, Escrow Holder and Seller, in writing, withinthétime specified in paragraph 5.2 hereof, that Buyer has not obtained said New
Loan, this Agreement shall be terminated, and Buyer shall be entitledt6the prompt return of the Deposit, plus any interest earned thereon, less only Escrow Holder
and Title Company cancellation fees and costs, which Buyer shallpay.

6.  Seller Financing. (Purchase Money Note). (Strike if not applieable)
6.1 If Seller approves Buyer's financials (see paragraph 6.5),the'Rurchase Money Note shall provide for interest on unpaid principal at the rate of % per

annum, with principal and interest paid as follows: _%__. The Purchase Money Note and Purchase Money Deed of Trust shall be on the current forms commonly
used by Escrow Holder, and be junior and subordinate only to the Existing Note(s) and/or the New Loan expressly called for by this Agreement.

6.2 The Purchase Money Note and/or the Purchase Money/Deed of Trust shall contain provisions regarding the following (see also paragraph 10.3 (b)):

(a) Prepayment. Principal may be prepaid in wholé or in part at any time without penalty, at the option of the Buyer.

(b) Late Charge. A late charge of 6% shall be payable with respect to any payment of principal, interest, or other charges, not made within 10 days after
itis due.

(c) DueOn Sale. Inthe'event the Buyer sells or transfers title to the Property or any portion thereof, then the Seller may, at Seller's option, require the
entire unpaid balance of said N6te to béaid in full.

6.3 If the Purchase Money Deed of Trust is to be subordinate to other financing, Escrow Holder shall, at Buyer's expense prepare and record on Seller's behalf a
request for notice of defallt and/or sale with regard to each mortgage or deed of trust to which it will be subordinate.

6.4 WARNING: CALIFORNIA LAW DOES NOT ALLOW DEFICIENCY JUDGEMENTS ON SELLER FINANCING. IF BUYER ULTIMATELY DEFAULTS ON THE LOAN,
SELLER'S SOLE REMEDY IS TO.FORECLOSE ON THE PROPERTY.

6.5 Seller's,obligation to‘provide financing is contingent upon Seller's reasonable approval of Buyer's financial condition. Buyer to provide a current financial
statement and copies of itS"Federal tax returns for the last 3 years to Seller within 10 days following the Date of Agreement. Seller has 10 days following receipt of
such documentation\te’satisfy itself with regard to Buyer's financial condition and to notify Escrow Holder as to whether or not Buyer's financial condition is
acceptable. If Seller fails to notify Escrow Holder, in writing, of the disapproval of this contingency within said time period, it shall be conclusively presumed that Seller
has approved Buyer's financial condition. If Seller is not satisfied with Buyer's financial condition or if Buyer fails to deliver the required documentation then Seller
may notify Escrow HGlder in writing that Seller Financing will not be available, and Buyer shall have the option, within 10 days of the receipt of such notice, to either
terminate this transaction or to purchase the Property without Seller financing. If Buyer fails to notify Escrow Holder within said time period of its election to
terminate this‘transaction then Buyer shall be conclusively presumed to have elected to purchase the Property without Seller financing. If Buyer elects to terminate,
Buyer's Deposit shall be refunded less Title Company and Escrow Holder cancellation fees and costs, all of which shall be Buyer's obligation.

7>, Réal Estate Brokers.
7.1 Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents to the following agency relationships in
this transaction with the following real estate broker(s) ("Brokers") and/or their agents (“Agent(s)”):
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Seller’s Brokerage Firm License No. is the broker of (check one): D the Seller; or D both the Buyer and Seller (dual agent).

Seller's Agent License No. is (check one): m the Seller's Agent (salesperson or broker associate); or I_I both the Seller's Agent and the Buyer's
Agent (dual agent).

Buyer's Brokerage Firm License No. is the broker of (check one): [: the Buyer; orD both the Buyer and Seller (dual agent).

Buyer's Agent License No. is (check one): I_l the Buyer's Agent (salesperson or broker associate); or m both the Buyer's Agent and the Seller's

Agent (dual agent).

The Parties acknowledge that other than the Brokers and Agents listed above, there are no other brokers or agents representing the Parties or due any fees and/or
commissions under this Agreement. S ega gency re ship. Buyer shall use the services of Buyer's Broker
exclusively in connection with any and aII negotlatlons and of‘Fers with respect to the Property for a perlod of 1 year from the date inserted for referencefurposes at
the top of page 1.

7.2 Buyer and Seller each represent and warrant to the other that he/she/it has had no dealings with any person, firm, broker, agent or findér in connection
with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers and Agénts named in
paragraph 7.1, and no broker, agent or other person, firm or entity, other than said Brokers and Agents is/are entitled to any commission or finder's feg’in connection
with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each hereby agree to indemnify, defend, protect andhold the other
harmless from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any brokes.agent, finder or other similar
party, other than said named Brokers and Agents by reason of any dealings or act of the indemnifying Party.

8.  Escrow and Closing.

8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties, shall constitute not only the agreement
of purchase and sale between Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreement through the'Escrow. Escrow Holder
shall not prepare any further escrow instructions restating or amending the Agreement unless specifically so instructed.by the Rarties or a Broker herein. Subject to
the reasonable approval of the Parties, Escrow Holder may, however, include its standard general escrow provisiops. Inthe @yventthat there is any conflict between
the provisions of the Agreement and the provisions of any additional escrow instructions the provisions of the Agreement shall prevail as to the Parties and the Escrow
Holder.

8.2 As soon as practical after the receipt of this Agreement and any relevant counteroffers, Escrow Holder shalkascertdin the Date of Agreement as defined in
paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained.

8.3 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicable law and custom and practice of
the community in which Escrow Holder is located, including any reporting requirements of the Internal Revenue Code. In the event of a conflict between the law of
the state where the Property is located and the law of the state where the Escrow Holder is IoCated, the law of the state where the Property is located shall prevail.

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shdll close'this escrow (the "Closing") by recording a general warranty deed (a
grant deed in California) and the other documents required to be recorded, and by disbtrsing the funds and documents in accordance with this Agreement.

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges anfd Seller shall pay the usual recording fees and any required documentary transfer
taxes. Seller shall pay the premium for a standard coverage owner's or joint protection poli€y of title insurance. (See also paragraph 11.)

8.6 Escrow Holder shall verify that all of Buyer's contingencies have been satisfied or waived prior to Closing. The matters contained in paragraphs 9.1
subparagraphs (b), (c), (d), (e), (g), (i), (n), and (0), 9.4, 12, 13, 14, 16, 18, 20,24;22, and 24,are, however, matters of agreement between the Parties only and are not
instructions to Escrow Holder.

8.7 If this transaction is terminated for non-satisfaction and non-waivenof/a Buyer's Contingency, as defined in Paragraph 9.2 or disapproval of any other
matter subject to Buyer’s approval, then neither of the Parties shall thereafter have any liability to the other under this Agreement, except to the extent of a breach of
any affirmative covenant or warranty in this Agreement. In the ®vent of such termination, Buyer shall, subject to the provisions of paragraph 8.10, be promptly
refunded all funds deposited by Buyer with Escrow Holder, less only, the/$100"previded for in paragraph 4.4 and the Title Company and Escrow Holder cancellation
fees and costs, all of which shall be Buyer's obligation. Ifhis transactign is terminated as a result of Seller's breach of this Agreement then Seller shall pay the Title
Company and Escrow Holder cancellation fees and costs.

8.8 The Closing shall occur on the Expected Closing Date, or as soon thereafter as the Escrow is in condition for Closing; provided, however, that if the Closing
does not occur by the Expected Closing Date and said Date,is not extended by mutual instructions of the Parties, a Party not then in default under this Agreement may
notify the other Party, Escrow Holder, and Brokers, in writingthat] unless the Closing occurs within 5 business days following said notice, the Escrow shall be deemed
terminated without further notice or instructions.

8.9 Except as otherwise provided herein, the termination of Escrow shall not relieve or release either Party from any obligation to pay Escrow Holder's fees and
costs or constitute a waiver, release®r discharge of any breach or default that has occurred in the performance of the obligations, agreements, covenants or
warranties contained therein.

If this EscrgWes terminated for any reason other than Seller's breach or default, then as a condition to the return of Buyer's
depositBuyer shdll within 5 days after written request deliver to Seller, at no charge, copies of all surveys, engineering studies, soil
repafts, mapg, master plans, feasibility studies and other similar items prepared by or for Buyer that pertain to the Property.

9. ™Contingencies to Closing.

9.1\ The,Closing of this transaction is contingent upon the satisfaction or waiver of the following contingencies. IF BUYER FAILS TO NOTIFY ESCROW HOLDER,
IN WRITING, OF THE DISAPPROVAL OF ANY OF SAID CONTINGENCIES WITHIN THE TIME SPECIFIED THEREIN, IT SHALL BE CONCLUSIVELY PRESUMED THAT BUYER
HAS APPROVED SUCH ITEM, MATTER OR DOCUMENT. Buyer's conditional approval shall constitute disapproval, unless provision is made by the Seller within the
time specified therefore by the Buyer in such conditional approval or by this Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer.
Escrow Holder shall promptly provide all Parties with copies of any written disapproval or conditional approval which it receives. With regard to subparagraphs (a)
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more than $10,000.00 to repair or cure, to either terminate this Agreement or to purchase the Property notwithstanding such loss, but without deduction or offset
against the Purchase Price. If the cost to repair or cure is more than $10,000.00, and Buyer does not elect to terminate this Agreement, Buyer shall be entitled to any
insurance proceeds applicable to such loss. Unless otherwise notified in writing, Escrow Holder shall assume no such destruction, damage or loss has occurred prior
to Closing.

(o) Material Change. Buyer shall have 10 days following receipt of written notice of a Material Change within which to satisfy itself with regard to such
change. "Material Change" shall mean a substantial adverse change in the use, occupancy, tenants, title, or condition of the Property that occurs after the date of this
offer and prior to the Closing. Unless otherwise notified in writing, Escrow Holder shall assume that no Material Change has occurred prior to the Closing.

(p) Seller Performance. The delivery of all documents and the due performance by Seller of each and every undertaking and agreement to be performed
by Seller under this Agreement.

(q) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified in this Agreement or later written instructions to Escrow Holder executed
by Seller and Brokers ("Brokerage Fee"). Itis agreed by the Parties and Escrow Holder that Brokers are a third party beneficiary of this Agreement insofarias the
Brokerage Fee is concerned, and that no change shall be made with respect to the payment of the Brokerage Fee specified in this Agreement, without’the written
consent of Brokers.

9.2 All of the contingencies specified in subparagraphs (a) through (m) of paragraph 9.1 are for the benefit of, and may be waived by, Buyer, and may be
elsewhere herein referred to as "Buyer's Contingencies."

9.3 If any of Buyer's Contingencies or any other matter subject to Buyer's approval is disapproved as provided for herein in a timely manner("Disapproved
Item"), Seller shall have the right within 10 days following the receipt of notice of Buyer's disapproval to elect to cure such Disapprovedstem prior to,the Expected
Closing Date ("Seller's Election"). Seller's failure to give to Buyer within such period, written notice of Seller's commitment to cure such\Disappsoved Item on or
before the Expected Closing Date shall be conclusively presumed to be Seller's Election not to cure such Disapproved Item. If Seller elects, either by Written notice or
failure to give written notice, not to cure a Disapproved Item, Buyer shall have the right, within 10 days after Seller's Election t0 either accept title to the Property
subject to such Disapproved Item, or to terminate this Agreement. Buyer's failure to notify Seller in writing of Buyer's election to accgept title to the Property subject
to the Disapproved Item without deduction or offset shall constitute Buyer's election to terminate this Agreement. The above timeferieds only apply once for each
Disapproved Item. Unless expressly provided otherwise herein, Seller's right to cure shall not apply to the remediatierrofsazardous Substance Conditions or to the
Financing Contingency. Unless the Parties mutually instruct otherwise, if the time periods for the satisfaction of géntingencies or for Seller's and Buyer's elections
would expire on a date after the Expected Closing Date, the Expected Closing Date shall be deemed extended form3 business days following the expiration of: (a) the
applicable contingency period(s), (b) the period within which the Seller may elect to cure the Disapproved Item, or (g) if Seller glects not to cure, the period within
which Buyer may elect to proceed with this transaction, whichever is later.

9.4 The Parties acknowledge that extensive local, state and Federal legislation establish broad liability upon owners and/or users of real property for the
investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Substance Condition and the evaluation of the impact of
such a condition are highly technical and beyond the expertise of Brokers. The Parties acknowl€dge that they have been advised by Brokers to consult their own
technical and legal experts with respect to the possible presence of Hazardous Substances on the,Property or adjoining properties, and Buyer and Seller are not
relying upon any investigation by or statement of Brokers with respect thereto. The Parties hereby‘assume all responsibility for the impact of such Hazardous
Substances upon their respective interests herein.

10. Documents and Other Items Required at or Before Closing.
10.1 Five days prior to the Closing date Escrow Holder shall obtain an updated Titl€ Commitment concerning the Property from the Title Company and provide
copies thereof to each of the Parties.
10.2 Seller shall deliver to Escrow Holder in time for delivery to Buyer at the Closing:
(a) Grant or general warranty deed, duly executed and in.recordablesform, conveying fee title to the Property to Buyer.
(b) If applicable, the Beneficiary Statements concernifig Existing Nate(s).
(c) Ifapplicable, the Existing Leases and Other Agréements togetherwith duly executed assignments thereof by Seller and Buyer. The assignment of
Existing Leases shall be on the most recent Assignment and Assumptions/of Lésser's Interest in Lease form published by the AIR or its equivalent.
within the meaning of Internal Revenue Code Section 1445 or
successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days prior to the Closing, Escrow Holder shall at
the Closing deduct from Seller's proceeds and remit to the\nternal/Revenue Service such sum as is required by applicable Federal law with respect to purchases from
foreign sellers.

(£ €) If the Property is located in California, an affidavit executed by Seller to the effect that Seller is not a "nonresident" within the meaning of California
Revenue and Tax Code Section 18662,6r successor statutes. If Seller does not provide such affidavit in form reasonably satisfactory to Buyer at least 3 business days
prior to the Closing, Escrow HoldesShall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board such sum as is required by such statute.

(g 1) Ifapplicable, abill of sale, duly executed, conveying title to any included personal property to Buyer.

(b g)If the Sellerfis a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the sale of the Property.

10.3 Buyer shall defiver to Seller through Escrow:

(a) The cash'portigh of the Purchase Price and such additional sums as are required of Buyer under this Agreement shall be deposited by Buyer with
Escrow Holder, by federal funds wire transfer, or any other method acceptable to Escrow Holder in immediately collectable funds, no later than 2:00 P.M. on the
business day priontd the Expected Closing Date provided, however, that Buyer shall not be required to deposit such monies into Escrow if at the time set for the
deposit of such monies Selléris in default or has indicated that it will not perform any of its obligations hereunder. Instead, in such circumstances in order to reserve
its rights teproceed Buyer need only provide Escrow with evidence establishing that the required monies were available.

(b) If a Purchase Money Note and Purchase Money Deed of Trust are called for by this Agreement, the duly executed originals of those documents, the
Purchase Money Deed\of Trust being in recordable form, together with evidence of fire insurance on the improvements in the amount of the full replacement cost
naming Sellef as a maortgage loss payee, and a real estate tax service contract (at Buyer's expense), assuring Seller of notice of the status of payment of real property
taxes duringsthe life of the Purchase Money Note.

(c) ¥ The Assignment and Assumption of Lessor's Interest in Lease form specified in paragraph 10.2(c) above, duly executed by Buyer.

(d) Assumptions duly executed by Buyer of the obligations of Seller that accrue after Closing under any Other Agreements.

(e) |If applicable, a written assumption duly executed by Buyer of the loan documents with respect to Existing Notes.

(f)  If the Buyer is a corporation, a duly executed corporate resolution authorizing the execution of this Agreement and the purchase of the Property.

10.4 At Closing, Escrow Holder shall cause to be issued to Buyer a standard coverage (or ALTA extended, if elected pursuant to 9.1(g)) owner's form policy of title
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insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring title to the Property vested in Buyer, subject only to
the exceptions approved by Buyer. In the event there is a Purchase Money Deed of Trust in this transaction, the policy of title insurance shall be a joint protection
policy insuring both Buyer and Seller.

IMPORTANT: IN A PURCHASE OR EXCHANGE OF REAL PROPERTY, IT MAY BE ADVISABLE TO OBTAIN TITLE INSURANCE IN CONNECTION WITH THE CLOSE OF
ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST IN THE PROPERTY BEING ACQUIRED. A NEW POLICY
OF TITLE INSURANCE SHOULD BE OBTAINED IN ORDER TO ENSURE YOUR INTEREST IN THE PROPERTY THAT YOU ARE ACQUIRING.

11. Prorations and Adjustments.

11.1 Taxes. Applicable real property taxes and special assessment bonds shall be prorated through Escrow as of the date of the Closing, based upon the latest
tax bill available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bill levied by reason of events occugring prior
to the Closing. Payment of the prorated amount shall be made promptly in cash upon receipt of a copy of any supplemental bill.

11.2 Insurance. WARNING: Any insurance which Seller may have maintained will terminate on the Closing. Buyer is advised to obtain appropriate insurance to
cover the Property.

11.3 Rentals, Interest and Expenses. Scheduled rentals, interest on Existing Notes, utilities, and operating expenses shall be prorated as of the date of Closing.
The Parties agree to promptly adjust between themselves outside of Escrow any rents received after the Closing.

11.4 Security Deposit. Security Deposits held by Seller shall be given to Buyer as a credit to the cash required of Buyer at the Closing.

11.5 Post Closing Matters. Any item to be prorated that is not determined or determinable at the Closing shall be promptly adjusted by the Parties by
appropriate cash payment outside of the Escrow when the amount due is determined.

11.6 Variations in Existing Note Balances. Inthe event that Buyer is purchasing the Property subject to an Existing Deed of Trust(s), and,ifh the.event that a
Beneficiary Statement as to the applicable Existing Note(s) discloses that the unpaid principal balance of such Existing Note(s) at"the closing/will be more or less than
the amount set forth in paragraph 3.1(c) hereof ("Existing Note Variation"), then the Purchase Money Note(s) shall be reduced or increased by an amount equal to
such Existing Note Variation. If there is to be no Purchase Money Note, the cash required at the Closing per paragraph 3.1(a) shall bexreduced or increased by the
amount of such Existing Note Variation.

11.7 Variations in New Loan Balance. In the event Buyer is obtaining a New Loan and the amount ultimately/Obtained\exceeds the amount set forth in
paragraph 5.1, then the amount of the Purchase Money Note, if any, shall be reduced by the amount of such exéess.

11.8 Owner's Association Fees. Escrow Holder shall: (i) bring Seller's account with the association current and pay any delinquencies or transfer fees from
Seller's proceeds, and (ii) pay any up front fees required by the association from Buyer's funds.

12. Representations and Warranties of Seller and Disclaimers.

12.1 Seller's warranties and representations shall survive the Closing and delivery of the deéd for a period of 3 years, and any lawsuit or action based upon them
must be commenced within such time period. Seller's warranties and representations are trugs material and relied upon by Buyer and Brokers in all respects. Seller
hereby makes the following warranties and representations to Buyer and Brokers:

(a) Authority of Seller. Selleris the owner of the Property and/or has the full right, power and authority to sell, convey and transfer the Property to Buyer
as provided herein, and to perform Seller's obligations hereunder.

(b)  Maintenance During Escrow and Equipment Condition At Closing. €xcept ag/otherwise provided in paragraph 9.1(n) hereof, Seller shall maintain the
Property until the Closing in its present condition, ordinary wear and tear excepted.

(c) Hazardous Substances/Storage Tanks. Seller has no knowledge, except as otherwise disclosed to Buyer in writing, of the existence or prior existence
on the Property of any Hazardous Substance, nor of the existence or prior existence«of any above or below ground storage tank.

(d) Compliance. Except as otherwise disclosed in writing Seller has'no knowledge of any aspect or condition of the Property which violates
applicable laws, rules, regulations, codes or covenants, conditions,or resttictions, or of improvements or alterations made to the Property without a permit where one
was required, or of any unfulfilled order or directive of any appliCable governmental agency or casualty insurance company requiring any investigation, remediation,
repair, maintenance or improvement be performed on the Property.

(e) Changes in Agreements. Prior to the Closing;*Seller Will not violate or modify any Existing Lease or Other Agreement, or create any new leases or
other agreements affecting the Property, without Buyef's written approval, which approval will not be unreasonably withheld.

(f)  Possessory Rights. Seller has no knowledge that anyone will, at the Closing, have any right to possession of the Property, except as disclosed by this
Agreement or otherwise in writing to Buyer.

(g) Mechanics' Liens. There are no unsatisfied'mechanics' or materialmens' lien rights concerning the Property.

(h)  Actions, Suits or Proceedings. Seller has no knéwledge of any actions, suits or proceedings pending or threatened before any commission, board,
bureau, agency, arbitrator, court or tribunal that would affect the Property or the right to occupy or utilize same.

(i)  Notice of Changes. Seller will promptly notify Buyer and Brokers in writing of any Material Change (see paragraph 9.1(0)) affecting the Property that
becomes known to Seller prior tosthe'Closing.

() No Tenant Bankruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject of a bankruptcy or insolvency
proceeding.

(k)  No Sellef Bankruptcy Proceedings. Seller is not the subject of a bankruptcy, insolvency or probate proceeding.

(I)  Personal Propefty. Seller has no knowledge that anyone will, at the Closing, have any right to possession of any personal property included in the
Purchase Price nor knowledge,of any liens or encumbrances affecting such personal property, except as disclosed by this Agreement or otherwise in writing to Buyer.

12.2 Buyer hereby deknowlédges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property in its existing condition and will, by the
time called_for herein, make or have waived all inspections of the Property Buyer believes are necessary to protect its own interest in, and its contemplated use of, the
Property. The Rarties.acknowledge that, except as otherwise stated in this Agreement, no representations, inducements, promises, agreements, assurances, oral or
writtén, concerning the Property, or any aspect of the occupational safety and health laws, Hazardous Substance laws, or any other act, ordinance or law, have been
made byeithér Party=or Brokers, or relied upon by either Party hereto.

12.3 "In the event that Buyer learns that a Seller representation or warranty might be untrue prior to the Closing, and Buyer elects to purchase the Property
anyway then,‘and in that event, Buyer waives any right that it may have to bring an action or proceeding against Seller or Brokers regarding said representation or
warranty.

12,4 Any environmental reports, soils reports, surveys, and other similar documents which were prepared by third party consultants and provided to Buyer by
Seller,or Seller's representatives, have been delivered as an accommodation to Buyer and without any representation or warranty as to the sufficiency, accuracy,
completeness, and/or validity of said documents, all of which Buyer relies on at its own risk. Seller believes said documents to be accurate, but Buyer is advised to
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