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L_etters of Intent

= Advantages and Disadvantages:
- Seller’s Perspective
- Buyer’s Perspective
= Binding vs. Non-Binding:
— Market is almost all non-binding!
— Exceptions:
O Confidentiality
O Access
» Insurance
» Indemnity
» Restoration
O Exclusive Negotiation Period
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Letters of Intent cont’d

= Key Terms:
— Description of Property
— Purchase Price
— Deposits and Timing
— Condition of Property: AS-IS
— Due Diligence Deliveries and Timing
- Access
- Closing Timing
- Closing Costs
— Confidentiality
- Commissions
— Non-Binding — Contemplation of Full Agreement
— Special Deal Provisions

O 1031; new leases; leaseback; ground lease; loan assumption, seller
financing; construction obligations, etc.

LINER..



Due Diligence

= Buyer is almost always entitled to perform due diligence investigation
of the property.

= Different Requirements for Property Types:
— Investment Property
O Office, Industrial, Retail, Multi-family, Mixed Use
- Development Property
— Special Situations
O REO Sales
O Brownfield properties

LINER... |



Due Diligence cont’d

= Scope of Due Diligence and Timing
— Title and Survey
— Zoning and Land Use
— Property Condition Inspections
O Mechanical, Electrical, Plumbing
O Structural
O Geotechnical/Soils
O Environmental
» Phase I. ASTM E1527-2013
» Non-Scope and Intrusive Investigations
» Phase I
O Code Compliance
Reliance on Prior or Dated Reports
— Contracts: Leases, CC&Rs and Operating Contracts
O Estoppels and Interviews: Tenants, Contractors, REA Parties, & PM
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Due Diligence cont’d

Scope cont’d
— Financial Review: Operating Expenses, Income Statement, Receivables
— Other Third Party Searches:
O Litigation
OUCC
O Tax Lien

Materials from Seller in Seller’s possession or control
Books and records

Plans and Specifications

Agreements and other materials outside of public records
Permits, licenses and approvals

Leases and Contracts

Rent Roll vs Schedule of Leases

LINER..
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Due Diligence cont’d

Materials from Seller in Seller’s possession or control (cont’d)

Notices of Violations
Repair History and Reserves

Threatened or pending litigation and insurance claims (including
condemnations)

Notice of Proposed Assessments

Seller’s Acquisition and Periodic Third Party Internal Reports
Seller’s existing financing documents (if assumed)

= Beneficiary’s Statement

Manner of Access to Materials
— Delivered
- Made Available
— Data Room or ftp site

LINER..
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Purchase and Sale Agreements

Generally
- Typically drafted by Seller

Critical Issues for Buyer

— Negotiating the Purchase and Sale Agreement can be expensive and time
consuming.

— Qutside pressures and costs can limit review and negotiation.
— Most current form contracts favor Seller.
— Focus on fundamental issues to Buyer.

LINER..
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Purchase and Sale Agreements cont’d

=  Critical Issues for Seller

— Time and expense is issue for Seller as well — Goal: get Buyer non-
refundable.

— Providing information not providing insurance.

— Seller’s concerns are liability and unintended exposure

BOTTOM LINE: The Market Dictates/Limits What is Realistic for Well
Represented Sellers and Buyers!!
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Key Provisions for Purchase and Sale Agreements

= Key Provisions
1. Access and Due Diligence

2. Representations and Warranties
3. Conditions to Closing
4. Defaults and Remedies

= Access and Due Diligence
— Access and Access Limitations
O Interruptions with Operations
O Intrusive Investigations
O Right to Accompany
O Right to Third Party Reports
— Insurance

— Indemnity and Restoration Obligations

LINER..
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Representations and Warranties

- Generally

Buyer wants Extensive Reps (as much as Buyer can get); Seller wants
Limited (as narrow as possible)

Usually Extensive Negotiations which deal with standards, timing,
qualifications, substance, remedies and limitations.

- NOTE: Not just in the representations and warranties Section:
O Representations re Broker
O Implied representations in Deed and other Closing Documents
» Agree when negotiating contract.
— Standards
O Absolute Reps
O Knowledge Reps
» Actual, Constructive or Duty to Inquire and Investigate
» Knowledge Group
O Notice Reps — Oral vs Written
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Representations and Warranties cont’d

= Timing - At Execution vs Remade at Closing?
— Qualified by matters discovered during Buyer’s diligence?
— Duty to update?

= Qualifications: AS-IS Language

- AS-1S Language — Typically comprehensive provision (“disclaimer”), may
include release, waiver and indemnification; CERCLA Waiver

— Risk Shifting to Buyer; Clarification no implied warranties
- Exceptions:

O As otherwise provided in Agreement

O As otherwise provided in closing documents

O As otherwise provided in warranties of work performed by Seller
— Trade for longer due diligence period

— Other qualifications — as disclosed in Delivered Documents or Schedules
attached

LINER... .




Substance of Representations and Warranties

= Seller Status and Authority
— Seller Entity, Good Standing, Qualification
— Authorization
— No Conflicts
— No Necessary Approvals or Consents
- Enforceability

= Property Status
- Title/Title Affidavits and Indemnities
- Compliance with Laws
— No Litigation
— No Condemnation
— Notices of Assessments
- Environmental
— Natural Hazard Disclosures

LINER..
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Substance of R&W cont’d

Property Operations
— Leases; parties in possession
- Contracts
Employees
Documents, Defaults
Due Diligence Items; All Material Information
FIRPTA and State Equivalents
OFAC; Anti-Money Laundering
ERISA
Brokers

N AN

LINER..
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Conditions to Closing

= Conditions to Both Parties Obligations
— No Material Breach or Default
— Closing Deliveries Made

= Conditions to Buyer’s Obligations
- No Termination during diligence, or due to casualty or condemnation*
— Estoppels received without exceptions
- Title Company committed to issue Title Policy
— Buyer Financing (if applicable)

Dealing with Risk of Loss, Casualty and Condemnation

- Definition of Materiality (typically dollar amount — consider parking and
access)

- Right to Assignment of Proceeds/Award (plus deductible)
- Right to Participate in Negotiations

LINER... .



Defaults and Remedies

* Protections under Law
— Fraud or concealment
= Merger by Deed/Survival — Survival Period
= Failure of Condition vs. Default
— Right and Time Period to Cure
— Pre-Closing vs post-Closing
—> What are Buyer’s remedies/options?
O Reimbursement — Capped?
O Specific Performance?
O Action for Damages Caps and Floors
O Timing

= Seller’s Remedy — Liquidated Damages

LINER..
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Limitations on Remedies and Seller Liability Issues

= Seller as “special purpose entity” (“SPE”)
= Exculpation provisions
= Forms of Security

- Net Worth Covenants

- Escrow Holdback

- Letter of Credit

- Personal Guarantees

Liquidity is always the issue.

LINER..
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Illustrative Provisions and Sample Documents

DISCLAIMER: THE FOLLOWING DOCUMENTS AND PROVISIONS ARE
BEING PROVIDED FOR ILLUSTRATIVE PURPOSES ONLY. THE PRESENTERS
EXPRESSLY DISCLAIM ANY REPRESENTATION OF THEIR SUITABILITY FOR
ANY PARTICULAR TRANSACTION. ANY USE OF THE ATTACHED DOCUMENTS
OR PROVISIONS IS AT YOUR OWN RISK AND LIABILITY.

LINER... )
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Sample Letter of Intent

June 10, 2015

Via

[[Seller
c/o Broker
Address
Address]]
Attention:

Re: [ Address of Property ]/

Dear

This letter ("Letter of Intent") 1s written to reflect the terms and conditions pursuant to
which or its designee ("Buver"). proposes to enter into an
agreement (the "Purchase Agreement") for the purchase and sale of the Property (as hereinafter
defined) with ("Seller™).

1. Property. Seller 1s the owner of the approximately square foot facility [
include number of buldings, acreage & other specifics if available JJ. commonly known as
[[ street address. city, state J], together with all common areas. fixtures,
improvements, rights and benefits appurtenant thereto (collectively, "Property™).

2. Purchase Price: Depasit. The purchase price for the Property ("Purchase Price") shall
be § subject to customary adjustments and prorations. Within 3 business
days after the date (the "Execution Date") on which both Buyer and Seller have executed the
Purchase Agreement, Buyer will make an earnest money deposit into a non-commingled

federally insured interest bearing escrow account ("Escrow™) with Title Insurance
Company ("Escrow Agent”) in the amount of § in cash (the "Imitial

Deposit") as a good faith refundable deposit. Within 2 busmess days after the Due Diligence
Expiration Date (heremafter defined). if Buyer has not terminated the Purchase Agreement,
Buyer shall deposit into Escrow with Escrow Agent. an additional $ in cash (the
"Additional Depaosit™) (the Initial Deposit, the Additional Deposit, together with interest accrued
thereon. are sometimes collectively referred to as the "Deposit”). At the closing of the
transaction. the Deposit shall be credited towards the Purchase Price.

3. Condition of Property. Buyer shall purchase the Property in "as-is. where-is" condition
except for specific representations and warranties set forth in the Purchase Agreement.
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Sample Letter of Intent

[[Seller
June 10, 2015
Page 2

4. Due Diligence.

a. Within 3 business days after the Execution Date. Seller shall make available to
Buver all files. documentation. books and records, leases and other materials relating to the
Property in Seller's possession or control.

b. Following the Execution Date. and upon reasonable notice from Buyer. Seller
shall (1) provide Buvyer and its agents, employees and nominees with access to the Property for
the purpose of nspecting the same and performing environmental, physical, soil, geological and
other inspections. and (i1) arrange for Buyer to mterview all tenants, property managers and
Seller's personnel responsible for the operation and management of the Property.

c. Buyer shall have until 5:00 p.m. (Los Angeles, California time) on the date (the
"Due Diligence Expiration Date") which 1s ___ days after the Execution Date to determine that
the Property 1s acceptable to Buyer in Buyer's sole and absolute discretion.

5. Termination Right. If on or before the Due Diligence Expiration Date, Buyer elects in
1ts sole and absolute discretion not to purchase the Property. Buyer may terminate the Purchase
Apgreement by delivery of written notice of such election to Seller. Upon such termination the
Deposit shall be immediately returned to Buyer.

6. Closing. The closing of the transaction contemplated by the Purchase Agreement shall
be held on or before _ days after the Due Diligence Expiration Date (the "Closing Date™),
subject to the satisfaction of closmng conditions set forth in the Purchase Agreement. On the
Closing Date. the Deposit and the balance of the Purchase Price shall be paid by Buver to Seller
through Escrow Agent. Concurrent with the payment of the Purchase Price as set forth above, a
deed shall be recorded and other documents, as provided under the Purchase Agreement, shall be
delivered to Buyer.

Closing Costs. Seller shall pay for (1) one-half of Escrow Agent's fee, (i1) the cost of an
CLTA owner's title insurance policy and all endorsements reasonably requested by Buyer, (i11)
the cost of an ALTA survey of the Property. (1v) all documentary transfer taxes and related costs
and taxes, and (v) all recording fees and costs related to the transfer of the Property. Buyer shall
pay for one-half of Escrow Agent's fee. Seller and Buver shall each be responsible for the cost
of their own respective attorneys' fees and related transactional expenses.

8. Liguidated Damages. If Buyer does not elect to terminate the Purchase Agreement on
or before the Due Diligence Expiration Date. Seller has fully and timely performed its
obligations under the Purchase Agreement and the transaction contemplated by the Purchase
Apgreement does not close solely as a result of a breach by Buyer of its obligations under the
Purchase Agreement. then Seller, as Seller's sole and exclusive remedy, shall retain the Deposit

23



LINER..

Sample Letter of Intent

[[Seller
June 10, 2015
Page 3

as ligmdated damages i lien of any other damages, specific performance or any other remedy
Seller might otherwise have agamst Buyer.

9. Confidentialitv. Buyer and Seller agree that this Letter of Intent and all negotiations and
related documentation will remain confidential and that no press or other publicity release or
communication to the general public concerning the proposed transaction contemplated herein
will be 1ssued without the other party's prior written approval, unless such disclosure 1s required
by applicable law.

10. Commissions. Seller shall pay ("Broker™) a commission in the amount
agreed upon by Seller and Broker pursuant to a separate agreement. Buyer and Seller agree that
there is no other broker, finder or intermediary with whom they have dealt in connection with
this transaction, and agree to indemnify each other against all claims for fees, commissions or
other compensation claimed to be due to any other broker. finder or mtermediary with whom the
indemnifying party may have dealt in connection with this transaction.

11. Non-Binding Agreement.

a. Buyer and Seller each acknowledge that a transaction of the type contemplated by
this Letter of Intent involves terms and conditions which have not yet been agreed upon and that
this Letter of Intent is in no way intended to be a complete or defimtive statement of all the terms
and conditions of the proposed transaction, but contemplates and 1s subject to the negotiation and
execution of a mutually satisfactory Purchase Agreement. Except as provided in Section 9 above
and Section 11(b) below. neither Buyer nor Seller will be legally bound in any manner unless
and until the Purchase Agreement has been executed by both parties. The provisions of Section
9 and Section 11(b) below are mtended to be and shall be legally binding upon the parties.

b. Promptly after the execution of this Letter of Intent by Seller and Buyer, Buyer
shall mstruct its counsel to prepare an mnitial draft of the Purchase Agreement consistent with the
terms contained herein. Until the earliest of (1) _ days after the execution and delivery of this
Letter of Intent by Seller, (11) the Execution Date, or (1) the written termination of this Letter of
Intent by Buyer. Buyer and Seller shall negotiate m good faith to finalize the Purchase
Agreement and Seller shall not negotiate for nor make or accept any offers to purchase or sell the
Property or any part thereof, from any other party. The Purchase Agreement shall provide that
Seller will not solicit or accept any offers, whether or not binding, regarding the Property during
the period from the Execution Date through the Due Diligence Expiration Date, and thereafter
until the Closing Date .

c. Prior to the Execution Date, this Letter of Intent shall constitute the entire
understanding and agreement between the parties conceming the proposed transaction and the
terms of this Letter of Intent may not be modified. revised. waived, or voided except by an
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Sample Letter of Intent

[[Seller
June 10, 2015
Page 4

express written instrument executed by both parties. Upon full execution of the Purchase
Agreement, this Letter of Intent shall terminate.

[ SPECIAL DEAL PROVISIONS: 1031 exchange, new leases, leaseback. ground lease, loan
assumption, eic.

12. Tax Free Exchange Buyer acknowledges that Seller may be selling the Property as part
of a multi-property transaction attempting to qualify as a tax-free exchange under Section 1031
of the Internal Revenue Code. Subject to specific provisions to be incorporated mto the Purchase
Agreement., Buyer agrees to reasonably cooperate with Seller's attempt to qualify for such
exchange and Seller shall indemnify and hold Buyer harmless from and agaimnst any claims or
losses 1n connection with such exchange. Upon wrtten notice to Buyer at least 7 business days
prior to the Closing Date, Seller shall have a one time night to extend the Closing Date for up to
30 days 1n order for Seller to complete such exchange. JJ

[Remainder of page intentionally blank.]

LINER..
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Sample Letter of Intent

[[Seller
June 10, 2015
Page 5

13. Counterparts. This Letter of Intent may be executed in as many counterparts as the
parties hereto may deem necessary or convenient, and each such counterpart shall be deemed an
original but all of which, together, shall constitute but one and the same document.

If this Letter of Intent accurately reflects the understanding between Seller and Buyer
with respect to the matters set forth herein, please date and execute a copy of this Letter of Intent
where indicated below and return 1t to Buyer not later than _ days after the date hereof, after
which date this Letter of Intent shall terminate and be of no force or effect.

We look forward to working with you on this transaction in a mutually beneficial
manner.

Sincerely,
[[ Tatle 11
ACCEPTED AND AGREED AS OF
20,
a
By:
Name:
Tts:
cc:
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Sample PSA Provisions

4.
PURCHASE AND SALE

4.1 Purchaser’s Diligence.

411 Acknowledgement of Inspection. Purchaser acknowledges and agrees that (a)
Purchaser was afforded the opportunity to inspect the Property and its operation and that it has previously
reviewed all documents and materials that it required to perform its due diligence in connection with the
transactions contemplated by this Agreement, (b) if this transaction is consummated, Purchaser will be
purchasing the Propertv pursuant to Purchaser’s independent examination, study, inspection and
knowledge of the Property. and (c) Purchaser is relving upon its own determination of the value and
condition of the Property and not on anv information provided or to be provided by Seller. Purchaser is

relving solelv upon its own mspections. investications. research and analvses in entering into this
Agreement and is not relying in any way upon any way upon representations or warranties, statements,

plans, specifications, cost estimates, studies, reports, descriptions, guidelines or other information or
material fumished by Seller or its representatives to Purchaser or its representatives, whether oral or
written, express or implied, of anv nature whatsoever regarding any such matters. Purchaser certifies that
it has satisfied itself with respect to its evaluation of the Propertv, including, without limitation, the
physical and environmental condition of the Property, the character, quality, value and general utility of
the Propertyv, the zoning, land use, environmental and building requirements and restrictions applicable to
the Property, the state of title to the Property, and anv other factors or matters relevant to Purchaser’s
decision to purchase the Property, and after the conclusion of such investigations, Purchaser has elected to
proceed to purchase the Property in accordance with the provisions of this Agreement

LINER..
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Sample PSA Provisions

~

NO REPRESENTATIONS OR WARRANTIES BY SELLER:
ACCEPTANCE OF PROPERTY

5.1 Disclaimer. PURCHASER ACKNOWLEDGES AND AGREES THAT SELLER HAS
NOT MADE. DOES NOT MAKE AND SPECIFICALLY NEGATES AND DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES (OTHER THAN THE SPECIAL WARRANTY OF TITLE AS
SET OUT IN THE DEED. AS DEFINED BELOW), PROMISES, COVENANTS, AGREEMENTS OR
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS OR
IMPLIED. ORAL OR WRITTEN, PAST, PRESENT OR FUTURE. OF, AS TO, CONCERNING OR
WITH RESPECT TO (A) THE VALUE, NATURE QUALITY OR CONDITION OF THE
PROPERTY. INCLUDING. WITHOUT LIMITATION, THE WATER. SOIL AND GEOLOGY, (B)
THE INCOME TO BE DERIVED FROM THE PROPERTY, (C) THE SUITABILITY OF THE
PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH PURCHASER OR ANY
TENANT MAY CONDUCT THEREON, (D) THE COMPLIANCE OF OR BY THE PROPERTY OR
ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF ANY
APPLICABLE GOVERNMENTAL AUTHORITY OR BODY. (E) THE HABITABILITY.
MERCHANTABILITY. MARKETABILITY. PROFITABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OF THE PROPERTY. (F) THE MANNER OR QUALITY OF THE CONSTRUCTION OR
MATERIALS. IF ANY, INCORPORATED INTO THE PROPERTY. (G) THE MANNER. QUALITY,
STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY. OR (H) COMPLIANCE WITH
ANY ENVIRONMENTAL PROTECTION, POLLUTION OR ILAND USE LAWS., RULES,
REGULATIONS, ORDERS OR REQUIREMENTS, INCLUDING THE EXISTENCE IN OR ON THE

LINER..
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Sample PSA Provisions

PROPERTY OF HAZARDOUS MATERIALS (AS DEFINED BELOW) OR (I} ANY OTHER
MATTER WITH RESPECT TO THE PROPERTY. ADDITIONALLY. NO PERSON ACTING ON
BEHALF OF SELLER IS AUTHORIZED TO MAKE, AND BY EXECUTION HEREOF OF
PURCHASER ACKNOWLEDGES THAT NO PERSON HAS MADE, ANY REPRESENTATION,
AGREEMENT. STATEMENT, WARRANTY, GUARANTY OR PROMISE REGARDING THE
PROPERTY OR THE TRANSACTION CONTEMPLATED HEREIN: AND NO SUCH
REPRESENTATION, WARRANTY, AGREEMENT, GUARANTY, STATEMENT OR PROMISE IF
ANY, MADE BY ANY PERSON A[CTING ON BEHALF OF SELLER SHALL BE VALID OR
BINDING UPON SELLER UNLESS EXPRESSLY SET FORTH HEREIN. PURCHASER FURTHER
ACKNOWLEDGES AND AGREES THAT HAVING BEEN GIVEN THE OPPORTUNITY TO
INSPECT THE PROPERTY, PURCHASER IS RELYING SOLELY ON ITS OWN INVESTIGATION
OF THE PROPERTY AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY
SELLER AND AGREES TO ACCEPT THE PROPERTY AT THE CLOSING AND WAIVE ALL
OBJECTIONS OR CLAIMS AGAINST SELLER (INCLUDING, BUT NOT LIMITED TO, ANY
RIGHT OR CLAIM OF CONTRIBUTION) ARISING FROM OR RELATED TO THE PROPERTY
OR TO ANY HAZARDOUS MATERIALS ON THE PROPERTY. PURCHASER FURTHER
ACKNOWLEDGES AND AGREES THAT ANY INFORMATION PROVIDED OR TO BE
PROVIDED WITH RESPECT TO THE PROPERTY WAS OBTAINED FROM A VARIETY OF
SOURCES AND THAT SELLER HAS NOT MADE ANY INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH INFORMATION AND MAKES NO REPRESENTATIONS AS TO THE
ACCURACY. TRUTHFULNESS OR COMPLETENESS OF SUCH INFORMATION. SELLER IS
NOT LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENT,
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Sample PSA Provisions

REPRESENTATION OR INFORMATION PERTAINING TO THE PROPERTY., OR THE
OPERATION THEREOF, FURNISHED BY ANY REAL ESTATE BROKER CONTRACTOR
AGENT, EMPLOYEE, SERVANT OR OTHER PERSON. PURCHASER FURTHER
ACKNOWLEDGES AND AGREES THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW,
THE SALE OF THE PROPERTY AS PROVIDED FOR HEREIN IS MADE ON AN “AS IS"
“WHERE IS” CONDITION AND BASIS WITH AILL FAULTS. IT IS UNDERSTOOD AND
AGREED THAT THE PURCHASE PRICE HAS BEEN ADJUSTED BY PRIOR NEGOTIATION TO
REFLECT THAT ALL OF THE PROPERTY IS SOLD BY SELLER AND PURCHASED BY
PURCHASER SUBJECT TO THE FOREGOING. PURCHASER HEREBY AGREES TO
INDEMNIFY, PROTECT, DEFEND, SAVE AND HOLD HARMLESS SELLER FROM AND
AGAINST ANY AND ALL DEBTS. DUTIES, OBLIGATIONS, LIABILITIES, SUITS, CLAIMS,
DEMANDS, CAUSES OF ACTION, DAMAGES, LOSSES, FEES AND EXPENSES (INCLUDING,
WITHOUT LIMITATION, ATTORNEYS® FEES AND EXPENSES AND COURT COSTS) IN ANY
WAY REIATING TO, OR IN CONNECTION WITH OR ARISING OUT OF THE ACQUISITION,
OWNERSHIP, LEASING, USE, OPERATION, MAINTENANCE AND MANAGEMENT OF THE
PROPERTY, WHETHER ARISING FROM EVENTS THAT OCCURRED BEFORE OR AFTER
CLOSING, EXCEPT AS CAUSED BY THE SOLE GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT OF SELLER. THE PROVISIONS OF THIS SECTION 5.1 SHALL SURVIVE THE
CLOSING OR ANY TERMINATION HEREOF.

LINER..
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Sample PSA Provisions

53 Assumption/Release. UPON CLOSING, PURCHASER ASSUMES THE RISK OF
ADVERSE MATTERS, INCLUDING ADVERSE PHYSICAL CONDITIONS, DEFECTS,
CONSTRUCTION DEFECTS, ENVIRONMENTAL. HEALTH. SAFETY AND WELFARE
MATTERS WHICH MAY NOT HAVE BEEN REVEALED BY PURCHASER'’S INSPECTIONS. AS
OF THE CLOSING DATE. PURCHASER. FOR ITSELF AND ITS AGENTS. AFFILIATES,
SUCCESSORS AND ASSIGNS, HEREBY WAIVES, INDEMNIFIES, RELEASES AND FOREVER
DISCHARGES PROPERTY MANAGER. SELLER. SELLER'S AGENTS, EMPLOYEES,
DIRECTORS. OFFICERS, AFFILIATES., INTEREST HOLDERS, SUCCESSORS AND ASSIGNS
(COLLECTIVELY. THE “RELEASEES”) FROM ANY AND ALL RIGHTS, CLAIMS AND
DEMANDS AT LAW OR IN EQUITY., WHETHER KNOWN OR UNKNOWN AT THE TIME OF
THIS AGREEMENT, WHICH PURCHASER HAS OR MAY HAVE IN THE FUTURE, ARISING
OUT OF THE PHYSICAL. ENVIRONMENTAL, ECONOMIC OR LEGAL CONDITION OF THE
PROPERTY, INCLUDING, WITHOUT LIMITATION, ALL CLAIMS IN TORT OR CONTRACT
AND ANY CLAIM FOR INDEMNIFICATION OR CONTRIBUTION ARISING UNDER CERCLA,
RCRA. OR ANY SIMILAR FEDERAL. STATE OR LOCAL STATUTE. RULE OR REGULATION,
AND ALL OTHER TITLE OR DUE DILIGENCE MATTERS DESCRIBED ABOVE IN THIS
SECTION, ARTICLE 4, ARTICLE 5 OR ANY OTHER PROVISIONS OF THIS AGREEMENT.
PURCHASER HEREBY ASSUMES THE RISK OF CHANGES IN APPLICABLE LAWS AND
REGULATIONS RELATING TO PAST, PRESENT AND FUTURE ENVIRONMENTAL
CONDITIONS AND THE RISK THAT ADVERSE PHYSICAL CHARACTERISTICS AND
CONDITIONS, INCLUDING WITHOUT LIMITATION. THE PRESENCE OF HAZARDOUS
MATERIALS OR OTHER CONTAMINENTS, MAY NOT HAVE BEEN REVEALED BY ITS
INVESTIGATION. PURCHASER HEREBY WAIVES ANY AND ALL OBJECTIONS AND

LINER..
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Sample PSA Provisions

COMPLAINTS. WHETHER KNOWN OR UNKNOWN. CONCERNING THE PHYSICAL
CHARACTERISTICS AND ANY EXISTING CONDITIONS OF THE PROPERTY. INCLUDING
SELLER’'S OBLIGATIONS UNDER THE LEASES RELATING TO THE PHYSICAL
ENVIRONMENTAL OR LEGAL COMPLIANCE STATUS OF THE PROPERTY. WHETHER
ARISING BEFORE OR AFTER THE EFFECTIVE DATE. PURCHASER. UPON CLOSING, SHALL
BE DEEMED TO HAVE WAIVED, RELINQUISHED AND RELEASED SELLER AND ALL
OTHER RELEASEES FROM AND AGAINST ANY AND AIL MATTERS AFFECTING THE
PROPERTY. INCLUDING. ANY AND ALL COMPLAINTS OR OBJECTIONS CONCERNING THE
PHYSICAL CHARACTERISTICS OF THE PROPERTY OR EXISTING PROPERTY CONDITIONS.
PURCHASER EXPRESSLY WAIVES THE BENEFITS AND PROTECTIONS OF CALIFORNIA
CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME
OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”

THE PROVISIONS OF THIS SECTION 5.3 SHALL SURVIVE INDEFINITELY THE CLOSING OR
TERMINATION OF THIS AGREEMENT AND SHALL NOT BE MERGED INTO THE CLOSING
DOCUMENTS.

Seller Purchaser
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