__________________________

__________________________

__________________________
July 10, 2002
__________________________

__________________________

__________________________

__________________________

Re:
Offer To Purchase

____________________________






____________________________






____________________________

_________________________: 

The purpose of this letter is to confirm the interest of _______________________, or one of its affiliates ("Purchaser") in purchasing from ____________________________ ("Seller") the entire fee simple interest in the properties known as _______________________________ which consists of  _______________________________________________________ (the "Property"), the improvements thereon, all easements and appurtenances thereto, and all personal property used or useful in connection with the operation and maintenance of the improvements, together with the irrevocable interest to and adequate use of the adjacent parking lots and common areas.

1. Purchase Price. The purchase price of the Property will be__________________

_________________________________________________________________.

2. Contract and Closing. Upon Seller's acceptance of this letter, our attorneys will commence preparation of a definitive purchase and sale agreement in a form customary for a transaction of this size and type (the "Agreement"). We would expect the Agreement to be executed within fourteen (14) days of Seller's acceptance of this letter.  Purchaser will have Thirty (30) days, from the execution of the Agreement to complete its due diligence during the inspection period specified in Paragraph 4 below.  The closing of the sale and purchase of the Property will (subject to the satisfaction of all conditions precedent contained in the Agreement) occur within Thirty (30) days after the expiration of the inspection period.

3. Earnest Money Deposit.  Simultaneously with the execution of the Agreement, Purchaser shall deposit with a title company designated by Purchaser ("Title Company) __________________________________________________ in cash representing an earnest money deposit (together with interest earned thereon, the "Deposit").  The Deposit shall be returned to Purchaser upon termination of the Agreement, if the closing shall not occur hereunder for any reason other than default by Purchaser.

4. Inspection Period. Purchaser shall have seven (7) days after execution and delivery of the Agreement, to cause one or more surveyors, attorneys, engineers, auditors, architects and other experts of its choice and at Purchaser's expense to (i) inspect the Property and any documents related to the Property, including, without limitation, all title and survey information, as-built plans and specifications, soil and environmental reports, the site plan, zoning approvals, building permits, leases, service contracts, books, financial and accounting records and other agreements, and (ii) appraise and otherwise do that which, in the opinion of Purchaser, is necessary to determine the condition and value of the Property for the uses intended by Purchaser.  Purchaser must be satisfied in all respects, in its sole and absolute discretion, with the results of such inspections and investigations.  If Purchaser is not so satisfied, it may terminate this letter or the Agreement, as the case may be.  Purchaser's undertaking to meet the foregoing due diligence schedule is subject to Seller delivering or making copies available to Purchaser within three (3) business days after execution of the Agreement the following items:

a) The most current survey of the Property;

b) The most recent title insurance policy or commitment for the Property;

c) Any leases, operating statements, audited and un-audited financial statements and service contracts relating to the Property;

d) The most recent tax and utility bills relating to the Property; 

e) Copies of certificates of occupancy or other documentation indicating compliance with all applicable governmental requirements; and

f) Such other documents as Purchaser may reasonably request and that are within Seller's possession.

5. Operation of the Property. Seller agrees that prior to the execution of the Agreement, (i) the Property shall be managed in accordance with prudent management standards, and (ii) Seller shall endeavor to keep Purchaser informed with respect to leasing activity and other actions, of a material nature, taken in respect of or affecting the Property.  After the execution of the Agreement, all leases or amendments to leases, and all actions, which have a material effect upon the Property or its operations, shall be subject to Purchaser's approval, which may be given in its sole and absolute discretion.

6. Certain Warranties.  Purchaser shall receive (i) a title insurance policy insuring its fee simple ownership of the Property subject to such exceptions as are acceptable to Purchaser in its sole and absolute discretion, and (ii) representations, warranties, indemnities or other satisfactory assurances with respect to, among other matters:

a) Any leases and other agreements affecting the Property; 

b) Any existing zoning, building, fire, health or other ordinances and any litigation regarding the Property; and 

c) The absence of any physical deficiencies, ordinary wear and tear excepted

7. Expenses and Proration. Each party will bear its own legal expenses in connection with this transaction.  Seller shall be responsible for survey expenses, documentary and deed stamp taxes, recording fees, transfer taxes, one half (1/2) of any escrow fees, all title insurance premiums, and all other costs incurred to repay any liens and other expenses due from or incurred by Seller in connection with this transaction fees or expenses, if any, regarding any existing liens or mortgages on the Property shall also be paid by Seller.  Purchaser will receive a credit against the Purchase Price to be paid at closing on account of security deposits, prepaid remits, property taxes and assessments, and other items of income and expense as of midnight on the day preceding closing. 

8. Confidentiality.  The existence and contents of this letter and the matters disclosed by Purchaser’s due diligence will not be revealed by Seller or Purchaser to outside parties other than to its lenders, principals, affiliates or clients or as otherwise required by law or for any valid business purpose.  No advertisement or other publicity concerning the transaction will be made or disseminated by any party before the closing.

9. Real Estate Commission.  Seller agrees to pay a sales commission to _________________________________, at closing, the amount equal to six (6%) percent of the purchase price called for in the purchase and sale agreement.

10. Exclusivity.  In consideration of the time and expense to be expended by Purchaser in connection with the inspection of the Property and the preparation of the Agreement, Seller hereby agrees that in the event the Agreement is executed and delivered, neither Seller nor its agents or representatives will show the Property or negotiate for or accept any offers to purchase the Property or any part thereof for any party other than Purchaser.

Purchaser and Seller each acknowledge that (i) a transaction of this type involves many essential and nonessential terms and conditions and that there has not yet been a definitive statement of all the terms and conditions of the proposed transaction, and (ii) this letter is not intended to constitute an agreement to execute the Agreement or any real estate agreement in the future.  It is the intention and understanding of Purchaser and Seller that the only instrument executed between Purchaser and Seller with respect to the Property shall be the Agreement and that the Agreement, if executed, will contain all the terms and conditions deemed essential by Purchaser and Seller with respect to the purchase and sale of the Property as contemplated by this letter.

Notwithstanding (a) anything contained in this letter to the contrary, (b) subsequent negotiations, (c) any action taken hereafter by either Purchaser or Seller, or (d) any actual or claimed reliance, it is understood that, except for the obligations set forth in Paragraphs 8 and 9, which shall survive the termination of this letter, neither Purchaser nor Seller will be legally bound in any manner unless and until the Agreement has been prepared, executed and delivered by both Purchaser and Seller.

Please confirm that the foregoing accurately sets forth Seller's understanding with Purchaser by signing the enclosed copy of this letter below where noted and returning the same to me on or before ______________________.

Very truly yours, 

ACCEPTED AND AGREED TO THIS _______________________DAY OF________ 20____. 

______________________________

(“SELLER”)

BY:  __________________________

TITLE:________________________

