AIRCRE

Corlracts

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, t
individually, a "Party"), through an escrow ("Escrow") to close 30 or days after the waiver or satisfaction of the Buyer's Contingencies,
Date") to be held by ("Escrow Holder") whose address is , Phone No. , Facsimile No. upon the terms and conditions set

agreement ("Agreement"). Buyer shall have the right to assign Buyer's rights hereunder, but any such assignment shall not relieve Bu
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 parag
subsequent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Bu
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 descri s located 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 invalidia
corrected to meet the requirements of ("Title Company"), which shall issue the title policy hereinafter described.

n the Property: electrical distribution systems (power panel, bus
onnections only); space heaters; heating, ventilating, air

(collectively, the "Improvements").

2.4 The fire sprinkler monitor: D is owned by Seller and included in the P ice, D is leased by Seller, and Buyer will need to negotiate a new lease

with the fire monitoring company, ownership will be determined during Escrow, o there is no fire sprinkler monitor.

2.5 Except as provided in Paragraph 2.3, the Purchase Price does not
be removed by Seller prior to Closing.

rsonal property, furniture and furnishings, and all of which shall

3.  Purchase Price.

3.1 The purchase price ("Purchase Price") to be paid by B
(Strike any not applicable)

|ler forithe Property shall be , payable as follows:

(a) Cash down payment, including the Deposit as defined inyparagraph 4.3 (or if an all cash transaction, the Purchase Price):

(b) Amount of "New Loan" as defined in para ifany:

(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)  AnExisting ("First Note") with an unpaid principal balance as of the Closing of approximately:

(ii)

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
o] including, 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 uptoa
maximum of 1.5% of the unpaid principal balance of the applicable Existing Note.
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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): D the Seller's Agent (salesperson or broker associate); or D 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; orlj both the Buyer and Seller (dual agent).

Buyer's Agent License No. is (check one): D the Buyer's Agent (salesperson or broker associate); or D 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. Buyer shall use the services of Buyer's Broker exclusively in connection with any and all negotiations and offers with r
the Property for a period of 1 year from the date inserted for reference purposes 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 finder4
with the negotiation of this Agreement and/or the consummation of the purchase and sale contemplated herein, other than the Brokers and Age
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 findér's fee 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
harmless from and against any costs, expenses or liability for compensation, commission or charges which may be claimed by any broker, agent,
party, other than said named Brokers and Agents by reason of any dealings or act of the indemnifying Party.

r or other similar

8.  Escrow and Closing.

8.1 Upon acceptance hereof by Seller, this Agreement, including any counteroffers incorporated herein by the Parties,
of purchase and sale between Buyer and Seller, but also instructions to Escrow Holder for the consummation of the Agreem
shall not prepare any further escrow instructions restating or amending the Agreement unless specifically so instructed byt ker herein. Subject to
the reasonable approval of the Parties, Escrow Holder may, however, include its standard general escrow provisions. at there is any conflict between
the provisions of the Agreement and the provisions of any additional escrow instructions the provisions of the Agrée : ail 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
paragraphs 1.2 and 20.2 and advise the Parties and Brokers, in writing, of the date ascertained.

onsti not only the agreement
scrow. Escrow Holder

, the law of the state where the Property is located shall prevail.

8.4 Subject to satisfaction of the contingencies herein described, Escrow Holder shall 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 disbur. nds and documents in accordance with this Agreement

8.5 Buyer and Seller shall each pay one-half of the Escrow Holder's charges an he usual recording fees and any required documentary transfer
taxes. Seller shall pay the premium for a standard coverage owner's or joint protec rance. (See also paragraph 11.)

8.7 If this transaction is terminated for non-satisfaction and non-waive ntingency, as defined in paragraph 9.2 or disapproval of any other
matter subject to Buyer's approval, then neither of the Parties shall any liability to the other under this Agreement, except to the extent of a breach of
any affirmative covenant or warranty in this Agreement. Inthe e h teemination, Buyer shall, subject to the provisions of paragraph 8.10, be promptly

refunded all funds deposited by Buyer with Escrow Holder, less
fees and costs, all of which shall be Buyer's obligation. If this tran
Company and Escrow Holder cancellation fees and costs

8.8 The Closing shall occur on the Expected Cl
does not occur by the Expected Closing Date and said
notify the other Party, Escrow Holder, and Brokers, in writin
terminated without further notice or instructions.

inated as a result of Seller's breach of this Agreement then Seller shall pay the Title

thereafter as the Escrow is in condition for Closing; provided, however, that if the Closing
tended by mutual instructions of the Parties, a Party not then in default under this Agreement may
less the Closing occurs within 5 business days following said notice, the Escrow shall be deemed

warranties contained therein.

8.10 If this Escrow is termi r any reason other than Seller's breach or default, then as a condition to the return of Buyer's deposit, Buyer shall within 5
days after written request deli
items prepared by or for Bdyer that pertain

9. Contingencies to Closing

9.1 .-_,.:. h nsachon-i ,e---:-- uoon-the satisfacticon-orwaiverofthe ,,..: ....:-.‘- B R-EAILS-TONO SCROW.HOLD
HAS APPROVED hh“ RORDOCUMENT. IF, BEFORE EXPIRATION OF THE APPLICABLE TIME, BUYER FAILS TO PROVIDE
ESCROWRHOL b? RITTEN NOTICE OF BUYER’S DISAPPROVAL OF ANY OF BUYER’S CONTINGENCIES OR ANY OTHER
MATEBER AT IS SUBJECT TO BUYER'S APPROVAL IN THISAGREEMENT, THEN BUYER SHALL BE CONCLUSIVELY DEEMED
TO RA ATISFIED SUCH BUYER’S CONTINGENCIES AND/OR APPROVED OF SUCH OTHER MATTERS. Buyersconditional-approvat

hallcol e disagBroval unless nrovisionismade by the Sellerwithinthe time specified therefore b he Buverin suchconditional approvalorb his-Agreemen

ay/o o o i i o it i o o R o o ide ie i ie itte i
WNTe NE] 0 n atistaction ot th ondifion imposed b he B ow Hold nall promp provide all Parti alth cop of any wriffen disapprova

| the spaces-provided: If a number of days is completed in any of the optlonal spaces in subparagraphs 9 1 (a) through (m) then
imber shall apply and override the pre- prlnted number, even if the pre-printed number is not stricken. The Closing of this
tramfaction is contingent upon the satisfaction or waiver of the following contingencies:

(a) Disclosure. Seller shall make to Buyer, through Escrow, all of the applicable disclosures required by law (See AIR CRE ("AIR") standard form entitled
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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"). It is agreed by the Parties and Escrow Holder that Brokers are a third party beneficiary of this Agreement insofar as 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 wfitten
consent of Brokers.

9.2 Alloft The contingencies specified in subparagraphsLa)-through (m)of paragraph 9.1 (a) through (m) are for the benefit of, and may e waived by,
Buyer, and may-b&elsewh%bepem referred to collectively as "Buyer's Contmgenues." and individually as a “Buyer’s Contingency””

9.3 anvof Buva ontingencieso nvother matte bia oBuver's annrova disapproved-asorovided forhereinin-a-timelv-manfier ("Disapproved

am—) Seller shall-have the righ '-- !e.-~ o e~-;- he ‘-,‘ere notice-of Buver's disapprovalto-elect-tocure such-Disapproved ltem pior to e Expected
Closing Date{“Seller's Election)—Seller'sfailure-togive-to Buyer within-suchperiod; tten-noticeof Seller's commitmentto-cure ch-Disapp ev: em-on-0
before the pectedClosing Date shallbe-conclusivelypresumed-tobe-Seller ectiocnnot-to e hD noroved ltem Sellere either bhvilluritten notice g
ailure to-give written notice -not-tocure a-Disapprovedltem Buver shall have the righ hinl10d fter Seller' ectiontoeithe m. Prope
ubjectto-such-Disapproved-ltem orto-terminate-this-Agreemen Buvar' ure to notifv Seller in HA er's election-to accep Vﬁ!ﬁ. ope bie
o d ltem without deduction or offset shall constitute Buver's election to terminate this Ag he abovdftima®eriod®only annly once foreach
Disapproved lte Jnless expressly provided otherwise herein Seller's right to esh not-app o-the Honof 48 --,:ﬂ ce Conditionsorto the
o oiplieona s e o e e o . tho- pcaion ok
mmmmmwmm;mmmmm Buyer s tlmely and written dlsap preval or conditional approval of a Buyer's

ereof ("Disapproved Item(s)").
Concurrent with notice of a Disapproved Item, Buyer may make a request to Seller regarding such Disapproved (“Buyer’s Request”). If Buyer fails
to make a timely and written Buyer’s Request, then this Agreement shall terminate due to the non-satisfaction ‘@nd non-waiver of a contingency. Seller
may respond to a Buyer’s Request within 10 days following Seller’s receipt thereof (“Sellers Response”). Seller’s acceptance of a Buyer’s Request shall
esponse, then Seller’s Response shall be deemed to be a

ceipt of a Seller’s Response (which is not an acceptance of
Period”), reply to a Seller’s Response (“Buyer’s Reply”) and
le contingency, (ii) accept the Seller’s Response in which
the Disapproved Item in which event Buyer shall accept
itten Buyer’s Reply, then Buyer shall be deemed to have elected to
accepts a Seller’s Response or withdraws a Buyer’s Request and

tem. A Party shall provide to Escrow Holder copy of all notices of a
older shall promptly provide copies thereof to the other Party.

ific calendar date and a Buyer’s Reply Period expires after such

rejection of Buyer’s Request. Buyer may, within 10 days following the earlier of Buy
Buyer’s Request) or the date of Seller’s deemed rejection of a Buyer’s Request (“B
elect to (i) terminate this Agreement due to the non-satisfaction and non-waive
event this Agreement shall be amended accordingly, or (iii) withdraw Buyer’
the Property subject to the Disapproved Item. If Buyer fails to provide a tin
terminate this Agreement as of the end of the Buyer’s Reply Period. The date
waives a Disapproved Item shall be the date of Buyer’s approval of thegii
Disapproved Item, Buyer’s Request, Seller’s Response and Buyer’s Rep d E
Unless the Parties in writing agree otherwise, if the Expected Closing Da
specific calendar date, then notwithstanding paragraph 1.1, the 1
Buyer withdraws a Buyer’s Request and waives the applicabl€ Disapprove@Item or Buyer accepts the applicable Seller’s Response.
9.4 The Parties acknowledge that extensive local, state a Feder legislation establish broad liability upon owners and/or users of real property for the

investigation and remediation of Hazardous Substances. T e existence of a Hazardous Substance Condition and the evaluation of the impact of
such a condition are highly technical and beyond the exgerti B . The Parties acknowledge that they have been advised by Brokers to consult their own

relying upon any investigation by or statement of Brokers,with respgct thereto. The Parties hereby assume all responsibility for the impact of such Hazardous
Substances upon their respective interests herein.

10.2 Seller shall deliver to older in time for delivery to Buyer at the Closing:
(a) Grantorge deed, duly executed and in recordable form, conveying fee title to the Property to Buyer.

Existing Leases shall be on ost recent Assignment and Assumption of Lessor's Interest in Lease form published by the AIR or its equivalent.
uted by Seller to the effect that Seller is not a "foreign person" within the meaning of Internal Revenue Code Section 1445 or

osing, Escrow Holder shall at the Closing deduct from Seller's proceeds and remit to the Franchise Tax Board such sum as is required by such statute.
If applicable, a bill of sale, duly executed, conveying title to any included personal property to Buyer.

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

Buyer shall deliver to Seller through Escrow:

(a) The cash portion 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 prior to 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
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