ADDRESEE
DATE

DATE
TO: 
NAME
ADDRESS

Re:
PROPERTY

PROPERTY ADRESS
Dear NAME: 

In follow-up to my conversation with you on DATE, I am pleased to present this letter to outline the terms and conditions upon which COMPANY, or assign, ("Buyer"), would be willing to consider entering into a Purchase And Sale Agreement ("Purchase Agreement") in which the owner of the property, described below, ("Seller") would sell and Buyer would purchase that certain real property consisting of the Land and Building, as those terms are defined in paragraphs 1 and 2, respectively.  
We anticipate that you will present this letter to the Seller promptly so that we can proceed with this transaction or so that I can re-focus on other opportunities that I have been pursuing.  
The proposed terms are as follows:

1.
Land.  The real property consisting of approximately X.XX acres and approximately ###,### square feet, located at ADDRESS and further identified as CITY Assessor's Parcel Number ###-##-###.

2.
Building.  The Land is improved with INSERT DESCRIPTION OF BUILDING(S).  The Land, Building and all of Seller's personal property thereon are collectively referred to as the "Property".

3.
Deposit.  Upon the date of full execution of the Purchase Agreement (the "Effective Date") Buyer shall deliver to escrow a deposit in the amount of DEPOSIT AMOUNT, which shall be applicable to the Purchase Price (defined in paragraph 4).  The Deposit is fully refundable until removal of all contingencies.  The Deposit shall be invested in an interest bearing account with interest to be credited to Buyer.  

4.
Purchase Price.  The purchase price for the Property is PURCHASE AMOUNT (the "Purchase Price") and is payable in cash at the close of escrow.

5.
Contingencies.  Buyer's obligations to purchase the Property shall be subject to the following contingencies:

(a)
Title.  Buyer's review and approval of title within sixty (60) days of the Effective Date;

(b)
Property Documents.  Buyer's review and approval of the documents listed in Exhibit A attached hereto and made a part hereof and such other documents as Buyer may reasonably request in writing from Seller, on or before sixty (60) days after receipt of such documents;

(c)
Physical Inspection.  Buyer's approval of the physical condition of the Property within sixty (60) days after the Effective Date.  All costs of Buyer's tests and inspections are to be paid by Buyer; 

(d)
Financing.  Approvals and contingencies to be received/removed within sixty (60) days;

(e)
Feasibility.  Buyer's approval of the feasibility of the Property and the Building for Buyer's intended ownership and use within sixty (60) days after the Effective Date;

(f)
Warranties.  All representations of Seller made pursuant to the Purchase Agreement shall be true and correct as of the close of escrow.  All covenants made by Seller under the Purchase Agreement shall have been performed as to the close of escrow.  Seller shall assign to Buyer at the close of escrow all transferable warranties and shall terminate any existing management and other service agreements affecting the Property, unless otherwise elected in Buyer's sole discretion;

(g)
Non-Foreign Person.  Seller shall deliver to Buyer an affidavit in the form approved of by Buyer stating that Seller is not a "foreign person" within the meaning of Internal Revenue Code Section 1455(f)(3) or the appropriate tax shall be withheld at close of escrow; and

(h)
Title Policies.  The title policy described in paragraph 7 shall be issued at the close of escrow.

6.
Close of Escrow.  This escrow shall close ninety (90) days after the "Effective Date" or thirty (30) days after satisfaction or waiver of the contingencies described in paragraph 5, whichever is later.

7.
Title Insurance.  At the close of escrow, Buyer shall be issued a STATE Land Title Association owner's policy of title insurance (or an ALTA policy at Buyer’s election) in the amount of the Purchase Price.

8.
Closing Costs.  All costs, including, without limitation, escrow charges, title fees and County and City transfer taxes shall be paid as is customary in CITY.

9.
Prorations.  Real property taxes, interest on assessments, rents, and other customarily pro ratable items shall be prorated as of the close of escrow.

10.
Brokerage Commission.  Seller shall pay the brokerage commission to NAME OF BROKERAGE ("Broker") pursuant to whatever separate agreement exists between Seller and Broker.   

11.
One Broker.  Buyer and Seller acknowledge that NAME OF BROKERAGE (Broker) shall be the only broker involved in this transaction and shall represent both the Seller and Buyer. 

12.
Representations and Covenants - Seller's Representations.  Seller shall make the following representations with respect to the Property, which shall be true as of the close of escrow.

(a)
Title.  Seller shall convey marketable title at the close of escrow.

(b)
Government Changes.  There are no proposals for governmental or quasi-governmental changes to the Property.

(c)
Compliance.  The improvements were constructed in compliance with permits and all appropriate laws. 

(d)
Documents.  All documents delivered by Seller to Buyer pursuant to the document review contingency set forth in paragraph 5(b) above, shall be true and correct copies of such documents.

(e)
Continue To Operate.  Seller will continue to operate the Property in a customary and business-like manner up to the close of escrow.

(f)
Possessory Rights.  There are no possessory rights of third parties in the Property except for the lease to be provided pursuant to paragraph 5(b) above.

(g)
No Defaults.  Seller is not in default under any agreement affecting the Property.

(h)
Litigation.  There is no current litigation affecting the Property.

(i)
Authority.  Seller is duly authorized to execute the Purchase Agreement.

(j)
Insurance Notice.  Seller has received no notices from any insurance carriers requiring repairs or alterations to the Building or the Property.

(k)
Soils.  There are no known soils, archaeological or other adverse conditions on the Property adverse to its development as of close of escrow.

(l)
Toxic Waste.  There is no known hazardous waste on the Property.

13.
Right of Entry:  Upon full execution of the Purchase Agreement, Buyer shall be granted a right of entry upon the Property for the purpose of conducting the tests and inspections provided for in paragraphs 5(c) and 5(e).  Buyer shall restore this Property to its condition prior to Buyer's entry on the Property. 

14.
Attorney's Fees: If suit is brought to enforce or interpret any part of the Purchase Agreement the prevailing party, including broker(s), shall be entitled to recover attorneys' fees and costs.

15. 
Expiration Date: This letter proposal shall be valid through 5:00PM DATE.
16.
Purchase and Sale Agreement.  If this letter is accepted, Buyer’s counsel shall prepare a Purchase and Sale Agreement to be reviewed by Seller within five (5) business days of receipt.


This letter shall not constitute a formal and binding agreement.  This letter reflects our present understanding of the discussions and negotiations we have had regarding the terms and conditions of the proposed transaction, and we expect that the definitive Purchase Agreement that is negotiated between us with respect to this transaction will be generally consistent with this letter.  This letter shall not, however, create any legal rights or obligations between us.  It is intended that all legal rights and obligations of each of us shall then only be those which are set forth in the definitive Purchase Agreement.

Should the foregoing meet with your approval, please execute the copy of this letter enclosed herewith and return it to us.

Sincerely,

OFFERER
BY:
OFFERER
ITS:
Manager


BY:
__________________

NAME

ITS:
TITLE
Read and approved:

Seller:

By:
____________________

Title:
____________________

Date:
____________________

Broker:

By:
__________________

Title:
__________________

Date:
__________________

Exhibit A

List of Property Documents

1. The original or copies of the "as-built" working architectural and engineering plans and specifications for the Building.

2. The ALTA survey of the Property.

3. Any soils reports on the Property in Seller's possession.

4. Any structural reports on the Building in Seller's possession.

5. A copy of any conditions, covenants and restrictions recorded against the Property.

6. Copies of all permits and certificates of occupancy issued for the Building.

7. A letter from any architectural control committee established under any conditions, covenants or restrictions stating that the Building is in full compliance with the conditions, covenants and restrictions.

8. Copies of the real property tax bills for the last two years.

9. Copies of any warranty agreements covering the Building or any equipment therein.

10. Such additional documents as Buyer may reasonably request concerning the Property or the Building.

11. A copy of Seller's current rent rolls for the Property including any delinquent payments due.

12. A copy of Seller's leases and other agreements made between Seller and tenants occupying the premises.

13. All service contracts with respect to the Property.

14. Copies of all expense reports for the Property for the last two (2) years.

15. Copies of any inspection reports for all or any portion of the Property.
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