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

(Non-Residential)

Dated: December 8, 2022

1. Buyer
11 The Countv of El Dorado, a political subdivision of the State of Catifornia ,("Buyer)
hereby offers to purchase the real property, hereinafter described, from the cwner thereof {"Sefler"} {collectively, the "Parties” or individually, 3 "Party"), through an

escrow {"Escrow"} to clase 30 or days after the waiver or satisfaction of the Buyer's Contingencies, {"Expected Closing Date") to be held by
Placer Title (“Escrow Holder™) whoseaddressis _175 Placerville Drive, Placerville, CA 95667 _,Phone No.
{(530) 626—3770 ,FacsimileNo. upon the terms and conditions set forth in this agreement (“Agreement”). Buyer shall have the rightto

assign Buyer's rights hereunder, butany such assignment shall not relieve Buyer of Buyer's obligations 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 document ora
subseguent counteroffer thereto, Buyer and Seller have reached agreement in writing whereby Seller agrees to sell, and Buyer agrees to purchase, the Property upon
terms accepted by both Parties.

2.  Property.

21 The real property ("Property”} that is the subject of this offer cansists of (insert a brief physical description} _one {1} parcel of land
containing two {2} commercial buildings totaling approximately 23, 550 rentable sguare
feet on approximatelyv 92,347 square feet of land. islocated inthe Countyof El Dorado ,iscommonly knownas
{street address, city, state, zip) 3883 Ponderosa Road, Shingle Springs, CA andislegally describedas: {APN:

Q70-270-031

2.2 if thelegal 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 requirementsof _Placer Title {"Title Company"}, which shall issue the title policy hereinafter described.

2.3 The Property includes, at no additional cost to Buyer, the permanent impravements 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 onthe 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 _all
existing systems furniture, cubicles and office furniture that is currently located in
the Properiy which is not owned by any existing tenant (collectively, the "Improvements”}.

2.4 The fire sprinkier monitor: D is owned by Seller and included in the Purchase Price, D is leased by Seller, and Buyer will need to negofiate a new lease

with the fire monitoring company, 1:\2 ownarship will be determined during Escrow, or D there is no fire sprinkler monitor.
25 Except as provided in Paragraph 2.3, the Purchase Price does not include Seller's 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 Buyer to Seller for the Property shallbe _$5,392, 500.00 , payable as follows:
{Strike any not applicable)

{a} Cash down payment, including the Deposit as defined in paragraph 4.3 (or if an all cash transaction, the Purchase Price):
£5,392,500.00
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4. Deposits.

4.1 Buyer has defivered to Broker a chack 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, Iz 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 inthesum of  $100,000.00 . If sald check is notreceived by Escrow Holder within sald time period then Seller may elect to
unilaterally kerminate 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.
1.2 Additional denosits:
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43 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 cohsistent with the timing reguirements of this transaction. The interest therefrom shal!
accrue to the benefit of Buyer, who hereby acknowledges that there may be penalties or interest forfeitures if the applicable instrument is redeemed prior toits
specified maturity. Buyer's Federal Tax Identification Number s . NOTE: Such interest bearing account cannot be opened until Buyer's Federal Tax
[dentification Number is provided.

44 Notwithstanding the foregoing, within 5 days after Escrow Holder receives the monies described in paragraph 4.1 above, Escrow Holder shall release $100
of said monies ta Seller as and for independent consideration for Seller's” execution af this Agreement and the granting of the contingency period 10 Buyer as herein
provided. Such independent consideration is non-refundable to Buyer but shall be credited to the Purchase Price in the event that the purchase of the Property is
ccmpleted.

45 Upon waiver of all of Buyer's contingencies the Deposit shali become non-refundable but applicable to the Purchase Price exceptin 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).
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7. Real Estate Brokers.
7.1 Each Party acknowledges receiving a Disclosure Regarding Real Estate Agency Relationship, confirms and consents te the following agency relationships in
this transackion with the following real estate broker{s) {"Brokers”) and/or their agents {“Agent(s)"):

Seller's 8rokerage Firm Maridian Commercial Properties LicenseNo. 00943769 is the broker of (check one}: !z the Seller;

or E—- both the Buyer and Seller {(dual agent).

Seller's Agent _doug Barnet® LicenseNo. 00943769  is(check one): lz the Seller's Agent (salesperson or broker associate); or D both
the Seller's Agentand the Buyer's Agent {dual agent).

Buyer's Brokerage Firm _Turton Commercial Real Fstate lcenseNo. _01219637  isthe broker of [check one): E the Buyer;

orE both the Buyer and Seiler {dual ageat).

BuyersAgeni _Scobt Kingston  ticense No. 01485640 s (checkone}: g the Buyer's Agent {salesperson or broker associate); or L_—'
hoth the Buyer's Agent and the Seller’s Agent {dual agent).

The Parties acknowledge that other than the Brokers and Agents listed abave, 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 respectto
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 Selier each represent and warrant to the other that he/she/it has had no dealings with any person, firm, broker, agent or finder in connection
with the negotiation of this Agreement and/or the consummation of the purchase and saie contermnplated herein, other than the Brokers and Agents namedin
paragraph 7.1, and no broker, agent or other person, firm or entity, other than said Brokers and Agents isfare entitled to any commission or finder's fee in connection
with this transaction as the result of any dealings or acts of such Party. Buyer and Seller do each haraby agree to indemnify, defend, protect and hold the other
harmless from and against any costs, expenses or liability for compensation, compission or charges which may be claimed by any broker, 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 Helder 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 Parties or a Broker herein. Subjectto
the reasonable approval of the Parties, Escrow Holder may, however, include its standard general escrow provisions. Inthe event that 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 shall ascertain 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.

83 Escrow Holder is hereby authorized and instructed to conduct the Escrow in accordance with this Agreement, applicable law and custom and practice of
the cammunity 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 lacated, the faw of the state where the Property is located shall prevail.

8.4 Subject tosatisfaction of the contingencies herein described, Escrow Holder shall 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 disbursing the funds and documents in accordance with this Agreement.

8.5 Buyer and Seller shall each pay one-haif of the Escrow Holder's charges and Seller shall pay the usual recording fees and any required documentary transfer
taxes. Seller shali pay the premium for a standard coverage ownetr's or joint protection policy of title insurance. {See also paragraph 11.)

8.6 FEscrow 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, 21, 22, and 24 are, however, matiers of agreement between the Parties only and are not
instructions to Escrow Holder.

87 If this transaction is terminated for non-satisfaction and non-waiver of 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 event of such termination, Buyer shall, subject to the provisions of paragraph 2.10, be promptly
refunded all funds deposited by Buyer with Escrow Holder, less only the $100 provided for in paragraph 4.4 and the Title Company and Escrow Holder canceflation
fees and costs, all of which shall be Buyar's obligation. if this transaction 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 assoen thereafter as the Escrow is in condition for Closing; provided, however, thatif 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 Brakers, in writing that, 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 asotherwise provided herein, the termination of Escrow shall not relieve or release either Party from ary obligation to pay Escrow Holder's fees and
costs or constitute a walver, release or discharge of any breach or default that has occurred in the performance of the obligations, agreements, covenants or
watranties contained therein.

8.10 If this Escrow is terminated for any reasen other than Seller’s breach or default, then as a condition to the return of Buyer's deposit, Buyer shall within 5
days after wrikten request deliver to Seller, at no charge, copies of all surveys, engineering studies, soil reports, maps, 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 proviston is made by the Seller within the
cified therefors by the Buyer in such conditional approval or by this Agreement, whichever is later, for the satisfaction of the condition imposed by the Buyer.
il
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Escrow Holder shall promptly provide all Parties with copies of any written disapproval or conditional approval which it receives. With regard to subparagraphs (a)
through {m) the pre-printed time periods shall control unless a different number of days is inserted in the spaces provided.
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{b) Physical Inspection. Buyer has10or M—— days following the rnrnip!‘ ofthe Pranerty Infarmaton Sheot nr the nnmmgg;_
hishe afar to.satisfyitealfuith ragard to the phusical aspests and.size afthe Property, Buyer has 60 days following the Date of Agreement to
satisfy itself with regard tothe physical aspects and size of the Property, including but not limited to the suitability of the Property for
Buyet’s purpose.

{t) Hazardous Substance Conditions Report. Buyer has 30 or sixtv {60}  daysfollowing thereceint.ofthe PropertylaformationShestorthe
Bate of Agreement, whichever is later, to satisfy 1tself with regard to the environmental aspects of the Property. Seller recommends that Buyer obtain a Hazardous
Substance Conditions Report concerning the Property and relevant adjoining properties. Any suchreport shall be paid for by Buyer. A "Hazardous Substance™ for
purposes of this Agreement is defined as any substance whose nature and/for quantity of existence, use, manufacture, disposat or effect, render it subject to Federal,
state or local regulation, investigation, remediation o removal as potentially injurious to public health or welfare. A"Hazardous Substance Condition” for purposes of
this Agreement is defined as the existence on, under or relevantly adjacent to the Property of a Hazardous Substance that would require remediation and/or removal
under applicable Federal, state or local law. In the event that a Phase Il environmental survey is required and finds that remediation is necessary, Buyer may
cancel this Agreement at any time prior to the expiration of the Initial Contingency Period (or as it may be extended). Inthe event of such cancellation,
Buyer shall be entitled to 4 refund of the Deposit. Selfer shall not be obligated to perform or bear the financial burden of any remediation work should
any such work be required.

{d) Soillnspection. Buyer has30or _sixty ({60} days following the racaiptof tha Propesyinformation Shastorthe Date of Agreement,
whichever is later, to satisfy itself with regard to the condition of the soils on the Property. Seller recommends that Buyer abtain a soil test report. Any such report
shall be paid for by Buyer. Seller shall provide Buyer copies of any soils report that Seller may have within 10 days following the Date of Agreement.

{e} Governmental Approvals. Buyer has30 er _sixty {60} daysfollowingthe Date of Agreement to satisfy itself with regard to approvals and
permits from goveramental agencies or departments which have or may have jurisdiction over the Property and which Buyer deems necessary or desirablein
connection with its intended use of the Properly, including, but not limited to, permits and approvals required with respect to zoning, planning, building and safety,
fire, police, handicapped and Americans with Disabilities Act requirements, transportation and environmental matters,

(1) Environmental Review. Before Buyer can commit to purchase the Preperty, Buyer must comply with the requirements of the California
Environmenial Quality Act (“CFQA”). This involves an analysis of the environmental consequences of the purchase of the Property, preparation and
cireulation ofa document certifying the resulis of the analysis and the certification of the document at a public hearing (if applicable), and expiration of
the time period for the filing of a legal challenge. As a condition to the Close of Escrow, Buyer shall have completed its CEQA analysis of the proposed
acquisition of the Property on or before the end of the Contingency Period (as may be extended).

(2) Buard of Supervisors Approval. The Close of Escrow is expressly made contingent upon the County Board of Supervisor's authorization to
waive contingencies and approval of the purehase of the Property atan open and public hearing upon proper legal notice, after completion of analysis
under CEQA and a report from the appropriate planning agency on consistency of the purchase withthe planning agency’s general plan. Buyer retains
full and sole discretion to approve or disapprove the purchase for any reason, or without reason. Notwithstanding any provisionsto the contraty, if the
County Board of Supervisors takes noaction within the Contingency Period (as may be extended), it shall be deemed to have disapproved the purchase
and Buyer may terminate this Agreement by delivering written nolice thereof to Seller.

(f) Conditions of Titie. Escrow Helder shall cause a current commitment for title insurance {"Title Commitment"} concerning the Property issued by the
Title Company, as well as legible copies of all documents referred to in the Title Commitment ("Underlying Documents”}, and a scaled and dimensioned plot showing
the location of any easements to be delivered to Buyer within 10 or days following the Date of Agreement. Buyerbhas 10 deysfrom-the receipt of the.

itle C i he Underlying-Docun andihe plotnlan tosatishe itsalfwith ropard fo the conditiang 2 Buyerhastwenty(zo)daysfromthereceipt
of the Title Commitment, the Underlying Documents and the plot plan to satisfy itself with regard to the condition of title ,and notify Seller in writing of
any title exceptions that are not satisfactory to Buyer in its sole and absolute discretion {“Title Objections”). Seller has (10) calendar days after Teceipt of
Buyer's notice of Title Objections to deliver written notice to Buyer that Seller has agreed to: (a) cause the Title Objections to be deleted from the
preliminary title report, or (b) cause the litle insurer to expressly waive or insure over such Title Objections at or prior to the Close of Escrow. If Seller
fails to deliver said notice to Buyer or in said notice elects not to cause all of the Title Objectionsto be removed, waived, orinsured over, then Buyer may
by written notice to Seller choose at Buyer’s sole discretion to terminate this Agreement or take title subject to any Title Objections that have notbeen
removed, waived, or insured over. The disapproval by Buyer of any monetary encumbrance, which by the terms of this Agreement is not to remain against the
Property after the Closing, shall not be considered a failure of this contingency, as Seller shall have the cbligation, at Selter's expense, to satisfy and remove such
disapproved monetary encumbrance at or before the Closing.

{g) Survey. Buyerhas30or _sixty (60)  days following the Date of Agreement recalptofthaTitle-Commitmantand Undaslying-
Documents to satisfy itself with regard to any ALTA title supplement based upon a survey prepared to American tand Title Association ("ALTA"} standards for an
owner's policy by a licensed surveyor, showing the legal description and boundary lines of the Proparty, any easements of record, and any improvements, poles,
structures and things located within 10 feet of either side of the Property houndary lines. Any such survey shall be prepared at Buyar's direction and expense. If
Buyer has obiained a survey and approved the ALTA title supplemant, Buyer may elect within the pericd allowed for Buyer's approval of a survey to have an ALTA
extended coverage owner's form of tiide policy, in which event Buyer shall pay any additional premiun atiributable thereto.

(h} Existing Leases and Tenancy Statements. Seller shall within 10 or days following the Date of Agreement provide both Buyer and Escrow
Haolder with legible copies of all leases, subleases or rental arrangements (collectively, "Existing Leases") affecting the Property, and with a tenancy statement
("Estoppel Certificate"} in the latesi form or equivalent to that published by the AIR, executed by Selter and/er each tenant and subtenant of the Property. Seller shall
use its best efforts to have each tenant complete and execute an Estoppel Certificate. If any tenant fails or refuses to provide an Estoppel Certificate then Seller shall
complete and execute an Estoppel Certificate for that tenancy. Buyer has 18 sixty (60) days from the Date of Agreement-receiptof said Existing Laasesand-
EstoppalCortificates to satisfy itself with regard to the Existing Leases and any other tenancy issues.
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I agreements {"Other Agreements™) known to Seller that will affect the Property after Closing. Buyer has 12 sixty (60} days from the receipt of said Other Agreements
to satisfy itself with regard to such Agreements.
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{m) Persona! Property. In the event that any personal property is included in the Purchase Price, Buyer has 10 ar days following the Date of
Agreement to satisfy itself with regard to the title condition of such personal property. Seller recommends that Buyer obtain a UCC-1 repart. Any such report shall be
paid for by Buyer. Seller shall provide Buyer copies of any liens or encumbrances affecting such personal property that it is aware of within 10 or days
following the Date of Agreement.

{n) Destruction, Damage orLoss. Subseguent to the Date of Agreement and prior to Closing there shall not have occurred a destruction of, or damage or
loss i0, the Property or any portion thereof, from any cause whatsoever, which woutd cost more than $10,000.00 to repair or cure- If the cost of repair or cureis
$10,000.00 or tess, Seller shall repair or cure the loss prior to the Closing. Buyer shall have the option, within 10 days after receipt of written notice of a loss costing
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 of cure is more than $16,0600.00, and Buyer does not elect to terminate this Agreament, 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 occuyred prior
to Closing.

{0) Muateriol 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 meana 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 thatno 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 parformed
by Seller under this Agreement.

{q) Brokerage Fee. Payment at the Closing of such brokerage fee as is specified in this Agreement or \ater written instructions to Escrow Holder execated
by Seller and Brokers {"Brokerage Fee"). Itis agreed by the Parties and Escrow Holder that Brokers are a third party benefidiary of this Agreement insofar as the
8rokerage Fee is concered, and that no change shall be made with respact to the payment of the Brokerage Fee specified in this Agreement, without the written
cansent of Brokers.

9.2 Al ofthe centingencies specified in subparagraphs (3} through {m} of paragraph 9.1 are for the henefit of, and may be waived by, Buyer, and may be
elsewhere herain referred to as "Buyer's Contingencies.”
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] E i ionmy. If any of Buyer’s contingencies are not satisfied or any other matter subject to Buyer's approval is
disapproved as provided for herein in a timely manner (“Disapproved Ttem”), Buyer may elect to terminate this Agreement or request
Seller to cure such Disapproved Item prior to the Expected Closing Date. Buyer may terminate the Agreement by delivering written
notice thereof 1o Seller before the applicable date listed in the contingencies and all rights, obligations, and liabilities of Seller and
Buyer under this Agreement shall terminate, and the Initial Deposit (except for any non-refundable Extension Consideration) shall be
returned to Buyer. If Buyer does not elect to terminaie the Agreement and elects to request Seller to cure the Disapproved Item, Seller
has the right within 10 days following the receipt of notice of Buyer's disapproval and request to care to elect to cure such Disapproved
Ttem (“Seller’s Election™). selfer's failure to give to Buyer within such period, written notice of Sefler's commitment to cure such Disapproved ltem on or before
the Expected Closing Date shall be conclusively presumed to be Seller's Election not to cure such Disapproved Item. IfSeller elects, either by written notice or failure
to give written notice, not to cura a Disapproved Item, Buyer shall have the right, within 10 days after Sefler's Election to sither accept fitle to the Property subject to
such Disapproved Item, or to terminate this Agreement. Buyer's faifure to notify Seller in writing of Buyer's election to accept titie to the Property subject tothe
Disapproved item without deduction or offset shall constitute Buyer's election to terminate this Agreement. The above time periods only apply once for each
Disapproved Hem. Unless exprassly provided otherwise herein, Seller's right to cure shail not apply to the remediation of Hazardous Substance Conditions or to the
Financing Contingency. Unless the Parties mutually instruct otherwise, if the time periods for the satisfaction of contingencies or for Seller's and Buyer's elections
wauld expire on a date after the Expected Closing Date, the Expected Closing Date shall be deamed extended far 3 business days following the expiration of: (a}the
applicable contingency periodis}, (b} the period within which the Seller may elect to cure the Disapproved ltem, or {c) if Setler elects not o cure, the pariod within
which Buyer may elect to proceed with this ransaction, whichever is later.,

94 The Parties acknowledge that extensive local, state and Federal legislation establish bread liabiity upen owners and/or users of real property for the
investigation and remediation of Hazardous Substances. The determination of the existence of a Hazardous Subsiance Condigion and the evaluation of the impact of
such a condition are highly technical and beyond the expertise of Brokers. The Parties acknowledge that they have been advised by Brokers to consult their own
technical and legal experts with respeci to the possible presence of Hazardous Substances on the Property or adjoining properties, and Buyer and Seller are not
relying upen 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 interasts herein.

10. Documents and Other ltems Required at or Before Closing.

10.1 Five days prior ta the Closing date Escrow Holder shall obtain an updated Title Commitment concerning the Property from the Title Company and provide
copies thereof to each of the Parties.

10.2 Seller shall defiver to Escrow Holder in time for delivery to Buyer at the Closing:

DS (a) Grant or general warranty deed, duly executed and in recordable form, conveying fee title to the Property to Buyer.

10
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{b) Ifapplicable, the Beneficiary Statements concerning Existing Note(s).

{c) Ifapplicable, the Existing Leases and Other Agreements together with duly executed assignments thereof by Seller and Buyer. The assignment of
Existing Leases shall be on the most recent Assignment and Assumption of Lessar's interest in Lease form published by the AIR or its equivalent.

{d} Anaffidavit executed by Seller to the effect that Seller is not a “foreign person” 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, Escraw Holder shall at
the Closing deduct from Seller's proceeds and rermit to the Internal Revenue Service such sum as is required by applicable Federa! law with respect to purchases from
foreign sellers.

{e) If the Properiyis located in California, an affidavit executed by Seller to the effect that Seller is rot a "nonresident” within the meaning of California
Revenue and Tax Code Section 18662 ar successor statutes. If Selier 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 Franchise TaxBeard such sum as is required by such statute.

{fl If applicable, a bill of sale, duly executed, conveying title to any includad personal property to Buyer.

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

10.3 Buyer shalt 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 collectabte funds, no later than 2:00 P.M. enthe
business day prior to the Expacted 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 Seller is in default or has indicated that it will not perfarm any of its obligations hereunder. Instead, in such circumstances in crder to reserve
its rights to proceed Buyer need only provide Escrow with evidence establishing that the required ronies were available.

{b) If 2 Purchase Money Note and Purchase Money Dead of Trust are called for by this Agreement, the duly executed originals of those documents, the
Purchase Money Deed of Trust being in recordahle form, together with evidence of fire insurance on the improvementts in the amount of the full replacement cost
naming Seller as a mortgage 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 during the life of the Purchase Monzy Note.

{0} The Assignment and Assurpftion of Lessor's Interest in Lease farm specified in paragraph 10.2{c} above, duly executed by Buyer.

{d) Assunptions duly executed by Buyer of the obligations of Seller that accrue after Closiag under any Other Agreements.

{e) If applicable, a written assumnption duly executed by Buyer of the foan documents with respect to Existing Motes.

(f} i the Buyeris a corporation, a duly exacuted torporate resolution autherizing the execution of this Agreement and the purchase of the Property.

10.4 At Closing, Escrow Holder shall cause o beissued to Buyer a standard coverage {or ALTA extended, if elected pursuant to 9.1(g})) owner's form policy of title
insurance effective as of the Closing, issued by the Title Company in the full amount of the Purchase Price, insuring titfe to the Property vested in Buyer, subject only to
the exceptions approved by Buyer. [n the event there s a Purchase Maney Deed of Trust in this transaction, the policy of title insuranice 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 INSURAMCE IN CONNECTION WITH THE CLOSE OF
ESCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUMBRANCES WHICH AFFECT YOUR INTEREST §N 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 bitl available. The Parties agree to prorate as of the Closing any taxes assessed against the Property by supplemental bifl levied by reason of events occurring prior
tothe 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 cutside of Escrow any rents received after the Closing.

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

115 Post Closing Matters. Anyitem to be prorated thatis 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 Varigtions in Existing Note Balunces. Inthe event that Buyer is purchasing the Property subject to an Existing Deed of Trust{s}, and in the event that a
Beneficiary Statement as to the applicable Existing Nate(s) discloses that the unpaid principal balance of sueh Existing Note(s} at the closing will be more orless than
the amount set forth in paragraph 3.1{c) hereof {"Existing Note Variation”), then the Purchase Money Note(s) shall be reduced orincreased by anamount equal to
such Existing Noke Variation. If there is to be no Purchase Money Note, the cash reguired at the Closing per paragraph 3.1{a} shail be reduced or increased by the
amount of such Existing Mote Variation.

11.7 Varigiions in New Loan Bafance. 1n the event Buyer is obtaining a New Loanand 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 excess.

11.8 Owner's Associotion Fees. Tscrow Holder shalf: (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 frorn Buyer’s funds.

12, Representations and Warranties of Sefler and Disclaimers.

12.1 Saller's warranties and representations shall survive the Closing and delivery of the deed for a period of 3 years, and any lawsuit or action hased upon them
must he commenced within such time pericd. Seller's warrantiesand representations are true, material and relied upon by Buyer and Brakers in all respects. Seller
hereby makes the following warranties and representations to Buyer and Brokers:

{a} Authority of Sefler. 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 obfigations hereunider.

{b) Maintepance During Escrow and Equipment Condition At Ciosing. Exceptas otherwise provided in paragraph 9.1{n} hereof, Seller shall maintain the
Property untit the Closing in its present cendition, ordinary wear and tear excepied.

(¢} Hozardous Substances/Storage Tanks. Seller has no knowledge, except as otherwise disclosed to Buyer Ia writing, of the existence or prior existence
an 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 appticable
laws, rules, regulations, codes or covenants, conditions or restrictions, of of improvemants or alterations made to the Property without a permit where one was
eqa%sd, or of any unfulfilled order or directive of any applicable gavernmental agency or casualty insurance company requiring any investigation, remediation, repair,

INITTALS INITIALS
© 2019 AIR CRE. AllRights Reserved. Last Edited: 12/9/20227:06 PM
OFA-20.20, Revised 10-22-2020 Page 6 of 11

22-1819 B 6 of 26



DocuSign Envelope 1D: BRO5DYC2-07EC-454B-9F AC-AZDOSEEEDS33

maintenance or improvement be performed on the Property.

{e} Chonges in Agreements. Prior to the Closing, Setler will not violate or modify any Existing Lease or Other Agreement, or create any new leases of
other agreements affecting the Property, without Buyer's written approva I, which approval will not ke unreasonably withheld.

{f] Possessory Rights. Seller hasno 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 knowledge of any actions, suits or proceedings pending or threatenad before any commission, board,
bureau, agency, arbitrator, court or tribunal that woeld 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 Materiai Change [see paragraph 9.1{o}) affecting the Property that
becomes known to Seller prior to the Closing.

(i} Mo Tenant Bonkruptcy Proceedings. Seller has no notice or knowledge that any tenant of the Property is the subject of a bankruptcy or insolvency
proceeding.

(k) No Seller Bankruptcy Proteedings. Seller s not the subject of a bankruptcy, insolvency or probate proceeding.

{}  Personal Property. 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 inwriting to Buyer.

12.2 Buyer hereby acknowledges that, except as otherwise stated in this Agreement, Buyer is purchasing the Property inits existing condition and will, by the
time called for herein, make or have waived all inspections of the Property Buyer befieves are necessary to protect isown interest in, and its contemplated use of, the
Property. The Parties acknowledge that, except a5 ofherwise stated in this Agreement, no representations, inducements, promises, agregments, assurances, oralor
written, concerning the Property, or any aspect of the accupationat safety and health laws, Hazardous Substance laws, or any other act, ordinance or law, have been
made by either Party or Brokers, or relied upon by either Party hereto.

12.3 In the event that Buyer learns that a Sefler 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 proceading 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 asan accommedation to Buyer and without any representation or warranty as to the sufficiency, accuracy,
cempleteness, and/or validity of said documents, all of which Buyer refies on at its own risk. Sefler believes said documenis to be accurate, but Buyer is advised to
retain appropriate consultants to review said documents and investigate the Property.

13. Possession.
passession of the Property shall be given to Buyer at the Closing subject to the rights of tenants under Existing Leases.

14, Buyer's Entry.

At any time during the Escrow period, Buyes, and its agents and representatives, shall have the right at reasonable times and subject to rights of tenants, to enter upon
the Property for the purpose of making inspections and tests specified in this Agreement. No destructive testing shall be conducted, however, without Seller's prior
approval which shalf not be unreasonably withheld. Following any such entry or work, unless otherwise directed in writing by Seller, Buyer shall return the Property to
the condition it was in prior to such entry or work, including the re-compactian or removal of any disrupted soil or material as Seller may reasonably direct. All such
inspections and tests and any other work conducted or materials furnished with respect to the Property by ar for Buyer shall be paid for by Buyer asand when due
and Buyer shall indemnify, defend, protect and hold harmiess Seller and the Property of and from any and 2l claims, ligbilities, losses, expenses (including reascnable
attorneys® fees), damages, including those for injury To person or praperty, arising out of or relating toany such work or materials or the acts or omisstons of Buyer, its
agents or employees in connection therewith.

15. Further Documents and Assurances.

The Partias shall each, diligently and in good faith, undertake all actions and procedures reasonably required to place the Escrow in condition for Closing asand when
reguired by this Agreement. The Parties agreeto provide all further information, and to execute and deliver all further documents, reasonably required by £scrow
Halder or the Title Company.

16. Attorneys' Fees.

If any Party er-2soker brings an action or proceeding {including arbitration} involving the Property whether founded in tort, contract or equity, or to declare rights
hereunder, the Prevailing Party (as hereafter defined) in any such proceeding, action, or appeal thereon, shall be entitted to reasonable attorneys' fees and costs. Such
fees may be awarded in the same suit or recovered in a separate suit, whether or not such action or proceeding is pursued to decision or judgment. The term
"Prevailing Party" shall include, without limitation, a Party e=2rokeswho substantially obtains or defeats the relief sought, as the case may be, whether by
compromise, settlement, judgment, or the abandonment by the other Parly exBreker of its claimor defense. The attorneys' fees award shall notbe computed in
accordance with any court fee schedule, but shall be such as to fully reimburse all attorneys' fees reasonably incurred.

17. Prior Agreements/Amendments.
17.1 This Agreement supersedes any and all prior agreemants between Seller and Buyer regarding the Property.
17.2 Amendments to this Agreament are effective only if made in writing and executed by Buyer and Seller.

182 ||'r_\{\n tho Clacing Brokers are autharizod to puhl‘u—‘wu tha farte of thistransacton
(=

19, Notices.

19,1 Whenever any Party, Escrow Holder or Brokers herein shall desire to give or serve any notice, demand, request, apgproval, disapproval or other
communication, each such communication shall be in writing and shall be delivered personally, by messenger, or by mail, postage prepaid, 10 the address set forthin
this agreement or by facsimile transmission, electronic signature, digital signature, or email.

05 2 Service of any such communication shall be deemed made on the date of actual receipt if personally delivered, or transmitted by facsimile transmission,

10
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electranic signature, digital signature, or email. Any such communication sent by regular mail shall be deemed given 48 haurs after the same is mailed.
Communications sent by United States Express Mail or overnight courier that guarantee next day delivery shall be deemed delivered 24 hours after delivery of the
same to the Posta) Service or courier. i such communication is received on a Saturday, Sunday or legal koliday, it shall be deemed received on the next business day.

19.3 Any Party or Broker hereto may from time to time, by notice inwriting, designate a different address to which, or a different person or additional persons
to whom, all communications are thereafter to be mada.

20. Duration of Offer.

20.1 I this offer Is not accepted by Seller on o7 before 5:00 P.M. according to the tirne standard applicable to the cityof _P1 acerville, CA onthe
dateof January 30, 2022 it shall bedeemed automatically revoked.

20.2 The acceptance of this offer, or of any subsequent counteroffer hereto, that creates an agreement between the Parties as described in paragraph 1.2, shall
pe deemed made upon delivery to the other Party or either Broker herein of a duly executed writing unconditionally accepting the last outstanding offer or
counteroffer.

21. LIQUIDATED DAMAGES. {This Liguidated Damages paragraph is applicable only if initialed by both Pa rties}).

THE PARTIES AGREE THAT IT WOULD BE IMPRACTICABLE OR EXTREMELY DIFFICULT TOFIX, PRIOGR TOC SIGNING THIS AGREEMENT, THE ACTUAL DAMAGES WHICH
WOULD BE SUFFERED BY SELLER IF BUYER FAILSTO PERFORM ITS OBLIGATIONS UNDER THIS AGREEMENT. THEREFORE, IF, AFTER THE SATISFACTION OR WAIVER
OF ALL CONTINGENCIES PROVIDED FOR THE BUYER'S BENEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE ENTITLED TO LIQUIDATED DAMAGES iN THE
AMOUNTOF $100,000. 00 . UPDON PAYMENT OF SAID SUM TGO SELLER, BUYER SHALL 8E RELEASED FROM ANY FURTHER LIABILITY TO SELLER, AND ANY

ESCROW CANCELLATION FEES AND TITLE COMPANY CHARGES SHALL BE PAID BY SELLER. DS

Buyer's Initials Selier's Initials

337, ARBITRATION OF DISPUTES. {This Arbitration of Disputes paragraph is applicable only if initialed by both Parties.}

22.1 ANY CONTROVERSY AS TO WHETHER SELLER IS ENTITLED TO UQUIDATED DAMAGES AND/OR BUYER 1S ENTITLED TO THE RETURN OF THE DEPOSIT
SHALL BE DETERMINED BY BINDING ARBITRATION ADMINISTERED BY THE JUDICIAL ARBITRATION & MEDIATION SERVICES, INC. {"JAMS"} IN ACCORDANCE WITH
TS COMMERCIAL ARBITRATION RULES {"COMMERCIAL RULES"}. ARBITRATION HEARINGS SHALL BE HELD IN THE COUNTY WHERE THE PROPERTY IS LOCATED.
SUCH CONTROVERSY SHALL BE ARBITRATED BY A SINGLE ARBITRATOR, APPOINTED UNDER THE COMMERCIAL RULES WHO HAS HAD AT LEAST 5 YEARS OF
EXPERIENCE IN THE TYPE OF REAL ESTATE THAT IS THE SUBJECT OF THIS AGREEMENT, THE ARBITRATOR SHALL HEAR AND DETERMINE SAID CONTROVERSY IN
ACCORDANCE WITH APPLICABLE LAW OF THE JURISDICTION WHERE THE PROPERTY IS LOCATED, THE INTENTION OF THE PARTIES AS EXPRESSED IN THIS
AGREEMENT AND ANY AMENDMENTS THERETO, AND UPGN THE EVIDENCE PRODUCED AT AN ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE
PERMITTED iN ACCORDANCE WITH THE COMMERCIAL RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE ARBITRATOR SHALL RENDER AN
AWARD WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, WHICH MAY INCLUDE ATTORNEYS' FEES AND COSTS TO THE PREVAILING PARTY PER
PARAGRAPH 16 HEREOF AND SHALL BE ACCOMPANIED BY A REASONED OPINION. THE FAILURE OR REFUSAL OF A PARTY TO PAY SUCH PARTY’S REQUIRED SHARE
OF THE DEPOSITS FOR ARBITRATOR COMPENSATION OR ADMINISTRATIVE CHARGES SHALL CONSTITUTE A WAIVER BY SUCH PARTY TO PRESENT EVIDENCE OR
CROSS-EXAMINE WITNESSES, BUT SUCH WAIVER SHALL NOT ALLOW FOR A DEFAULT JUDGMENT AGAINST THE NON-PAYING PARTY IN THE ABSENCE OF EVIDENCE
AND LEGAL ARGUMENT AS THE ARBITRATOR MAY REQUIRE FOR MAKING AN AWARD. JUDGMENT MAY BE ENTERED ON THE AWARD IN ANY COURT OF
COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY DULY NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT

22.2 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT BAR SUITIN A COURT GF COMPETENT JURISDICTION BY THE
BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE UNLESS AND UNTIL THE ARBITRATION RESULTS IN AN AWARD TO THE SELLER OF LIQUIDATED DAMAGES, IN
WHICH EVENT SUCH AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE.

22.3 NOTICE: BY INITIALING IN THE SPACE BELOW YOU ARE AGRECING TO BAVE ANY DISPUTE ARISING OUT OF THE MATTERS INCLUDED IN THE “ARBITRATION
OF DISPUTES" PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESSTO
HAVE THE DISPUTE LITIGATED IN A COURT OR JURY TRIAL. BY INITIALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY AND
APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES" PROVISION. IF YOU REFUSE TO SUBMIT TO ARBITRATION AFTER
AGREEING TO THIS PROVISION, YOU MAY BE COMPELLED TO ARBITRATE UNDER THE AUTHORITY OF THE CALIFORNtA CODE OF CIVIL PROCEDURE. YOUR AGREEMENT
TO THIS ARBITRATION PROVISION ISVOLUNTARY.

WE HAVE READ AND UNDERSTAND THE FOREGOING AND AGREE TO SUBMIT DASPUTES ARISING QUT OF THE MATTERS INCLUDED IN THE "ARBITRATION OF DISPUTES"
PROVISION TO NEUTRAL ARBITRATION. bs

Buyer's Initials selter's Initials

23, WMiscellaneous.

23.1 Binding Effect. This Agreement shall be binding on the Parties without regard to whether or not paragraphs 21 and 22 are initiated by both of the Parties.
Paragraphs 21 and 22 are each incorperated into this Agreement only if initialed by both Parties at the time that the Agreement is executed. Signatures to this
Agreement accomplished by means of electronic signature or simikar technology shali be legal and binding.

23.2 Applicable Law. This Agreement shall be governad by, and paragraph 22.3 is amended to refer to, the laws of the state in which the Property is located.
Any [itigation or arbitration between the Parties herato concerning this Agreement shall be initiated In the county in which the Property is located.

23.3 Time of Essence. Time is of the essence of this Agreement.

23.4 Counterparis. This Agreement may be executed by Buyer and Seller in counterparts, each afwhich shall be deemed an original, and all of which together
shall constitute one and the same instrument. Escrow Hotder, after verifying that the counterparts are identical except for the signatures, is authorized and instructed
to combine the signed signature pages on one of the counterparts, which shall then constitute the Agreement.

D& © \Waiver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY iN ANY ACTION OR PROCEEDING INVOLVING THE

a(,
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PROPERTY OR ARISING OUT OF THIS AGREEMENT.

23.6 Conflict. Any conflict between the printed provisions of this Agreement and the typewritien or handwritten provisions shall be controlled by the
typewritten or handwritten provisions. Selier and Buyer must initial any and all handwritten provisions.

23.7 1031 Exchange. Both Seller and Buyer agree to cooperate with each otherin the event that efther or both wish to participate ina 1031 exchange. Any
party initiating an exchange shall bear all costs of such exchange. The cooperating Party shall nat have any liability {special or otherwise) for damages 1o the
exchanging Party in the event that the saleis detayed and/or that the sale otherwise fails to qualify as a 1031 exchange.

23.8 Days. Unless otherwise specifically indicated to the contrary, the word "days" as used in this Agreement shall mean and refer to calendar days.

24. Disclosures Regarding The Nature of a Real Estate Agency Relationship.

24.1 The Parties and Brokers agree that their relationship(s) shall be governed by the principles set forth inthe applicable sections of the California Civil Code, as
sumimarized in paragraph 24.2.

24.2 When entering into a discussion with 2 real estate agent regarding a real estate transaction, a Buyer or Sefler should from the outset understand what type
of agency relationship or representation it has with the agent or agentsin the transaction. Buyer and Seller acknowledge being advised by the Brokersin this
transaction, as follows:

{a) Selier’s Agent. ASeller's agent under 2 listing agreement with the Seller actsas the agent for the Seller only. A Seller’s agent or subagent hasthe
following affirmative obligations: (1) To the Sefler: A fiduciary duty of utmost care, Integrity, honesty, and loyalty in dealings with the Seller. (2} To the Buyer ond the
Sefler: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair dealing and good faith. c. A duty to disclose
all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention and observation of, the
Parties. An agent is not obligated to reveal to either Party any confidential information obtained from the other Party which does not involve the affirmative duties set
forth above.

{b) Buyer's Agent. A sefling agent can, witha Buyer's consent, agree to act asagent for the Buyer only. Inthese situations, the agent is not the Seller's
agent, even if by agreement the agent may receive compensation for services rendered, either in full or in part from the Selfer. An agent acting only for a Buyer has
the following affirmative obligations. (1) To the Buyer: Afiduciary duty of utmost care, integrity, honesty, and loyalty in dealings with the Buyer. {2) To the Buyer and
the Seller: a. Diligent exercise of reasonable skills and care in performance of the agent's duties. b. A duty of honest and fair deafing and good faith. ¢. A duty o
disclose all facts known to the agent materially affecting the value or desirability of the property that are not known fo, or within the diligent attention and
ahservation of, the Parties. An agent is not obligated to reveal to either Party any confidentiat information obtained from the other Party which does not involve the
affirmative duties set forth above.

{¢} Agent Representing Both Seller and Buyer. A real estate agent, either acting directly or through one or more associate licensees, can legally be the
agens of both the Seller and the Buyerin atransaction, but only with the knowledge and consent of both the Seller and the Buyer. [1]in a dual agency situation, the
agent has the following affirmative obligations to both the Seller and the Buyer: a. Afiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with
gither Seller or the Buyer. b. Other duties to the Sefler and the Buyer as stated above in their respective sections {a} or (b) of this paragraph 24.2. (2)In representing
both Seller and Buyer, the agent may not, without the express permission of the respective Party, disclose to the other Party confidential information, including, but
not limited to, facts relating to either Buyer's or Seller's financial position, motivations, bargaining pasition, or other personal information that may impact price,
including Seller's willingness to accept a price less than the listing price or Buyer's willingness to pay a price greater than the price offered. {3) The above duties of the
agent in a raal estate transaction do not relieve a Selier or Buyer from the responsibility to protect their own interests. Buyer and Seller should carefully read all
agreements to assura that they adequately express their understanding of the transaction. A real estate agentisa person qualified to advise about real estate. If legal
artax advice is desired, consult a competent professional. Buyer hasthe duty to exercise reasonable care to protect Buyer, including as to those facts about the
Property which are known to Buyer or within Buyer's diligent attention and cbservation. Both seller and Buyer should strongly consider obtaining tax advice froma
competent professional because the federal and state tax censequences aof a transaction can be complexand subject to change.

(d) Further Bisclosures. Throughout this transaction Buyer and Selier may receive more than one disclosure, depending upon the number of agents
assisting in the transaction. Buyer and Sellar shoutd each read its contents each time it is presented, considering the relationship between them and the real estate
agent in this transaction and that disclosure. Buyer and Seller each acknowledge receipt of a disclosure of the possibility of muitiple representation by the Broker
representing that principal. This disclosure may be part of a listing agreement, buyer representation agreement or separate document. Buyer understands that
Broker representing Buyer may also represent other potential buyers, who may consider, make affers on or ultimately acquire the Property. Seller understands that
Broker representing Seller may also represent other sellers with competing properties that may be of interest to this Buyer. Brokers have no responsibility with
respect to any default or breach hereof by either Pariy. The Parties agree that no lawsuit or other legal proceeding involving any breach of duty, error or omission
relating to this transaction may be brought against Broker more than one year after the Date of Agreement and that the liability (including court costs and attorneys’
feas), of any Broker with respect to any breach of duty, error or omission relating to this Agreement shall not exceed the fee received by such Broker pursuant to this
Agreement; provided, however, that the foregoing fimitation on each Broker's liability shall not be appticable to any gross negligence or willful misconduct of such
Broker.

24.3 Confidential Information. Buyer and Seller agree to identify to Brokers as "Confidential” any communication or information given Brokers that is considered
by such Party to be confidential.

25. Construction of Agreement. In construing this Agreement, all headings and titles are for the convenience of the Pariies only and shall not be considered a part
of this Agreement. Whenever required by the context, the singular shallinclude the plural and vice versa. This Agreement shall not be construed as if prepared by
one of the Parties, but rather according to its fair meaning as awhole, as if both Parties had prepared it.

26, Additiona! Provisions.
Additional provisions of this offer, if any, are as follows or are attached hereto by an addendum or addenda consisting of paragraphs _ 31 through
36 . {If there are no additional provisions write “NOME")

28. Countv of E1 Dorado Planning Commission. Buver is legallv recquired to present this
proposed purchase to the Countv of El Dorado Planning Commission via a regularly
scheduled planning commission meetina. Buver shall use its best efforts to present at the
Countv of El Dorado Planninag Commisgion’s earliest possible planning commission meeting.,
Kowever, in the event that the presentation has not occurred by the sixtieth (60th) day
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of Buver’s Contingency Period, unless such delay is caused by the acts or omissions of
Buver, Buyer’s contingency period shall be extended dav-for-day until the
presentation/meeting has taken place. In no event shall such extension be more than
fifteen (15) davs.

29. Board of Supervisors Approval.
Notwithstanding anv provision of this Adgreement to the contrarv, close of escrow is
expresslv made contingent upon the Board of Supervisgrs’ approval of the purchase of the

Propertv at an open and public hearing upon proper legal notice, after completiop of
analvsis under the California Environmental Oualitv Act and a report from the Planning
Commission on consistency of the purchase with the General Plan. The Board retains full
discretion to approve or disapprove the purchase for any reason, O without reason. If
the Board of Supervisors takes no action within the contingency period, it shall be
deemed to have disapproved the purchase. Buver will notifv Seller in writing of the
Board's chosen action.

30. County Contract Admipistrator. The County officer or emploves with responsibility
for administering this Agreement is Taura Schwartz, or successor.

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY AIR CRE OR BY ANY BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, ORTAX
CONSEQUENCES OF THIS AGREEMENT OR THE TRANSACTION TO WHICH 1T RELATES, THE PARTIES ARE URGED TO:

4.  SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS AGREEMENT.

2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PROPERTY. SAID INVESTIGATION SHGULD INCLUDE BUT NOT
BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PROPERTY, THE INTEGRITY AND CONDITION OF ANY STRUCTURES
AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PROPERTY FOR BUYER'S INTENDED USE.

WARNING: IF THE PROPERTY 1S EOCATED 1N A STATE OTHER THAN CALIFORNIA, CERTAIN PROVISIONS OF THIS AGREEMENT MAY NEED TO BE REVISED TO
COMPLY WITH THE LAWS OF THE STATE [N WHICH THE PROPERTY 15 LOCATED.

NOTE:
1. THIS FORM 15 NOT FOR USE IN CONNECTION WITH THE SALE OF RESIDENTIAL PROPERTY.
2. IFEITHER PARTY IS A CORPORATION, IT IS RECOMMENDED THAT THIS AGREEMENT BE SIGNED BY TWO CORPORATE OFFICERS.

The undersigned Buyer offers and agrees to buy the Property on the terms and conditions stated and acknowledges receipt of a copy hereof.

Date:
BROXER BUYER
Turton Commercial Real Estate The County of El Dorado, a political

subdivision of the State of California

agn:  Scott Kingston
Title: Senior Vice President

By:
. . Name Printed:
Addresss 2131 Capitol Avenue, Suite 3100, Title:
Sacramento. CA_95816 Bh -
U e — one:
Phone: _916.612.5314 .
Fax:
Fax: ;
: Ernail:

Email: scottkingstonfturtoncom.com
Federal IE No.:
Broker DRE License #: 01219637 By:

Printed:
Agent DRE License #: _ 01485640 Name Prin —_—

Title:
Phone:
Fax:
Email:
Address:
Federal ID No.:
5 Zi-.ceptance.
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27.1 Seller accepts the foregoing offer to purchase the Proparty and hereby agreas to sell the Property to Buyer on the terms and conditions therein specified.
27.2 In consideration of real estate brokerage service rendered by Brokers, Seller agrees to pay Brokers a real estate Brokerage Feein asum equal to

4.0 o of the Purchase Price to be divided between the Brokers as follows: Seller's Broker 155 9% and Buyer'sBroker _ 2.5 %. This
Agreement shail serve as an irrevocable instruction to Escrow Holder to pay such Brokerage Fee to Brokers out of the proceeds accruing to the account of Seller at the
Closing.

27.3 Selfer acknowledges receipt of a copy hereof and authorizes Brokers to deliver a signed copy to Buyer.

NOTE: A PROPERTY INFORMATION SHEET 1S REQUIRED TO BE DELIVERED TO BUYER BY SELLER UNDER THIS AGREEMENT.

12/14/2022
BROKER SELLER
Meridian Commercial Properties Carltan _Prop CA LILC
atn: _Douq Barnett By: Mo CAYU’&!A,
Title: President Name PHTERRISBEEBHBFBar L ton
. Title: _Manager
Address: 4821 Golden Foothill Parkway, #200 —
El Dorado Hills, CA 95762 Fox: '
phone: _916.813.1229 Emmii- 2120, cariton@carlitonlic.net
Fax:
Email: _dougfmeridiancp.net 8y:
Federal ID No.: )
—— N Printed:
Broker DRE License #: _ 00943769 Ti:lte flhts
Ageni's DRE Licensa#: _ 00943760 - i
ne:

Fax:

Email:

Address:

Federal ID No.:

AIRCRE * https://www.aircre.com ¥ 213-687-8777 * contracts@aircre.com
MOTICE: No part of these works may be reproduced in any form without permission in writing.
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AIRCRZ
goniracts

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
{As required by the Civil Code)
When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of agency relationship
or representation you wish to have with the agent in the transaction.
SEILER'S AGENT

ASeller's agent under a listing agreement with the seller acts as the agent for the Selier only. A Seller's agentora subagent of that 2gent has the following affirmative
chligafions:
To the Selier: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.
To the Buyer and the Seller:

{a) Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b) A duty of honest and fair deating and good faith.
(¢} Aduty todisclose all facts known to the agent materially affecting the value or desirability of the property that are not known to, or within the diligent attention
and cbservation of, the parties.

An agent Is not obligated to reveal to either party any confidential information abtained from the ather party that does not involve the affirmative duties set
forth above.

BUYER'S AGENT

A Buyer's agent can, with a Buyer's consent, agree 1o act as agent far the Buyer only. [n these situations, the agent is not the Seller's agent, even if by agreement the
agent may receive compensation for services rendered, either in full or in part from the Seller. An agent acting only for a Buyer has the following affirmative
obligations:
To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyaity in dealings with the Buyer.
To the Buyer and the Seller:

{a) Diligent exercise of reasonable skill and care in performance of the agent’s duties.

{b) Aduty of honest and fair dealing and goed faith.

(¢} Aduty todisclose allfacts known to the agent materialy affecting the value or desirability of the property that are not known o, or within the diligent
attention and observation of, the parties.
An agent is not abligated to reveal to either party any confidential information obtained from the other party that does not involve the affirmative duties set forth
above.

AGENT REPRESENTING BOTH SELLER AND BUYER

Areal estate ageni, either acting directly or through one or more salesperson and broker associates, can legally be the agent of both the Seller and the Buyer ina
transaction, but only with the knowledge and consent of both the Seller and the Buyer.
Ina dual agency situation, the agent has the following affirmative obligations to both the Sefler and the 8uyer:

(a) A fiduciary duty of utmost care, integrity, honesty and loyalty inthe dealings with either the Seller or the Buyer.

(b} Other duties to the Seller and the Buyer as stated above in their respective sections.
In representing both Selter and Buyes, a dual agent may not, without the express permission of the respective party, disclose to the other party confidential
information, including, but not fimited to, facts relating to either the Buyer's or Sefier's financial position, motivations, bargaining position, or other personal
information that may impact price, including the Seller’s willingness to accept a price less than the listing price or the Buyer's willingness to pay a price greater than
the price offered.

SELLER AND BUYER RESPONSIBILITIES

Either the purchase agreement or a separate document will contain a confirmation of which agent is representing you and whether that agent is representing you
exclusively in the transaction or acting as a dual agent. Please pay attention to that confirmation fo make sure it accurately reflects your understanding of your agent’s
role. The above duties of the agent in a real estate transaction do not reliave a Seller or Buyer from the responsibility to protect his or her own interests. You should
carefully read all agreements to assure that they adequately exprass your understanding of the transaction. Areal estate agent is a person qualified to advise about
real estate. IF legal or tax advice is desired, consult a competent professional. If you are a Buyer, you have the duty to exercise reasonable care to protect yourself,
including as to those facts about the properiy which are known to you of within your diligent attention and observation. Both Sellers and Buyers should strongly
consider obtaining tax advice from a competent professional because the federal and state tax consequences of a transaction can be complex and subject to change.

Throughout your real property transaction you may receive mare than cne disclosure form, depending upon the number of agents assisting in the transaction. The
law requires sach agent with whom you have more than a casual relationship to present you with this disclosure form. You should read its contents each time itis
presented to you, considering the relationship between you and the real estate agent in your specific transaction. This disclosure form includes the provisions of
Sections 2079.13 to0 2079.24, inclusive, of the Civil Code set forth on page 2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND
THE PORTIONS OF THE CIVIL CODE PRINTED ON THE BACK {OR A SEPARATE PAGE).

lz Buyer D Seiler D Lessor B Lessee Date:
L Buyer U Seller U Lessor l——l Lessee Date:

agent: _Turton Commercial Real EsbLate DRELic.#: 01219637
R tofgakanffirm)

. 12/13/2022
By: Ef— DRELic. % _ 01485640 Date 13/

leshersSHUBRITIEAE BSaciate)
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THIS FORM HAS BEEN PREPARED BY AIR CRE. NO REPRESENTATION I5 MADE AS TO THE LEGAL VALIDITY OR ADEQUACY OF THIS FORM FOR ANY SPECIFIC
TRANSACTION. PLEASE SEEK LEGAL COUNSEL AS TO THE APPROPRIATENESS OF THIS FCRM.

i
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DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
CIVIL CODE SECTIONS 2079.12 THROUGH 2079.24 (2072.16 APPEARS ON THE FRONT)

2079.13. As used in Sections 2079.7 and 2079.14 to 2079.24, inclusive, the following terms have the following meanings:

(a) “Agent” means a person acting under provisions of Title 9 {commenging with Section 2295} in a real property transaction, and includes a person who is licensed as
a real estate broker under Chapter 3 {commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing
is executed or an offer to purchase is obtained. The agent in the real praperty transaction bears responsibility for that agent’s salespersons or broker asseciates who
perform as agents of the agent. When a salesperson or broker associate owes a duty to any principal, or to any buyer or seller who is not a principal, in a real properiy
transaction, that duty is equivalent to the duty owed to that party by the broker for whom the salesperson or hroker asscciate functions. {b) “Buyer” means a
transferee in a real property transaction, and includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the
services of an agent in more than a casual, transitory, or preliminary manner, with the object of entering intoa real property transaction. “Buyer” includes vendee or
lessee of real property. {c} “Commercial real property” means all real property in the state, except {1) single-family residential real property, {2} dwelfing units made
subject to Chapter 2 {commencing with Section 1940) of Title 5, {3} a mobile home, as defined in Section 798.3, (4) vacant land, or (5) a recreational vehicle, 2s
defined in Section 799.29. {d} “Dual agent” means an agent acting, either directly or through a salesperson or broker associate, as agent for both the sefler and the
buyer in a real property transaction. {e) “Listing agreement” means a written contract between a seller of real property and an agent, by which the agent has been
authorized to sell the real property or to find or obtain a buyer, including rendering other services for which a real estate license is required to the seller pursuant to
the terms of the agreemant. {f) “Seller's agent” means a person who has obtained a listing of real property to act as an agent for compensation. (g) “Listing price” is
the amount expressed in dollars specified in the listing for which the seller is willing to sell the real property through the seller’s agent. {k) “Offering price” is the
amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property. (i) “Offer to purchase” means a written contract
executed by a buyer acting through a buyer's agent that becomes the contract for the sale of the real property upon acceptance by the selter. {j) “Real property”
means any estate specified by subdivision {1) or {2) of Section 761 in property, and includes (1) single-family residential property, (2) multi-unit residential property
with more than four dwelling units, (3) commercial real property, (4} vacant fand, {5) a ground lease coupled with improvements, or {6) a manufactured home as
defined in Section 18007 of the Health and Safety Code, or a mobile home as defined in Section 18008 of the Health and Safety Code, when offered for sale or sold
through an agent pursuant to the authority contained in Section 16131.6 of the Business and Professions Code. {k} “Real property transaction” means a transaction for
the sale of real property in which an agent is retained by a bayer, seller, ar both a buyer and selier to act in that transacidon, and includes a listing or an offer to
purchase. {I] “Sell,” “sale,” or “sold” refers to a transaction for the transfer of real property from the seller 1o the buyer and includes exchanges of real property
between the seller 2nd buyer, transactions for the creation of a real property sales contract within the meaning of Section 2985, and transactions for the creatien of a
leasehold exceeding one year’s duration. {rm) “Seller” means the transferor in a real property transaction and includes an owner who lists real property with an agent,
whether or not a transfer results, or who receives an offer to purchase real property of which he or she is the owner from an agent on behalf of anather, “Seller”
includes both avendor and a lessor of real property. (n) “Buyer's agent” means an agent whao represents a buyer in 3 real property transaction.

2079.14. A seller’s agent and buyer’s agent shali provide the sefler and buyer in a real property transaction with a copy of the disclosure form specified in Section
2079.16, and shall obtain a signed acknowledgment of receipt from that seller and buyer, except as provided in Section 2073.15, as follows: {a) The seller’s agent, if
any, shalk provide the disclosure form to the seiler prior to entering inta the listing agreement. {b) The buyer’s agent shall provide the disclosure form to the buyer as
soon as practicable prior to execution of the buyer’s offer to purchase. if the offer to purchase is not preparved by the buyer’s agent, the buyer’s agent shall present the
disclosure form to the buyer not later than the next business day after receiving the offer to purchase from the buyer.

2079.15. In any circumstance in which the selter or buyer refuses to sign an acknowledgment of receipt pursuant to Section 2079.14, the agent shalt set forth, sign,
and date a written declaration of the facts of the refusal.

2079.16 Reproduced on Page 1 of this AD form.

2079.17{a} As soon as practicable, the buyer’s agent shall disclose to the buyer and seller whether the agent is acting in the real property transaction as the buyer’s
agent, or as a dual agent representing both the buyer and the seller. This relationship shail be confirmed in the contract to purchase and sell real property or in &
separate writing executed or acknowledged by the selier, the buyer, and the buyer’s agent prior to or coincident with execution of that contract by the buyerand the
seller, respectivaly. {b) As soon as practicable, the selier’s agent shall disclose to the seller whether the seller’s agent is acting in the real property transaction as the
seller’s agent, or as 2 dual agent representing both the buyer and seller, This relationship shall be confirmed in the contractto purchase and sell real property of ina
separate writing executed or acknowledged by the seller and the seller’s agent prior to or coincident with the exacution of that contract by the seller.

{C} CONFIRMATION: The following agency refationships are confirmed for this transaction.

Seller's Brokerage Firm DO NOT COMPLETE. SAMPLE ONLY License Number

Is the broker of (check one): O the seller; or O both the buyer and seller. (dual agent)

Seller's Agent DO NOT COMPLETE, SAMPLE ONLY License Number

Is {check one): O the Seller's Agent. {salesperson or broker associate); or O both the Buyer's Agent and ihe Seller's Agent. (dual agent)
Buyer's Brokerage Firm DO NOT COMPLETE, SAMPLE ONLY License Number

Is the broker of (check one): O the buyer; or [ both the buyer and seller. (dual agent)

Buyer's Agent DO NOT COMPLETE, SAMPLE ONLY License Number

Is {check one): T the Buyer's Agent. (salesperson or broker associate); or O both the Buyer's Agent and the Seller's Agent. (dual agent}

{d) The disclosures and confirmation required by this section shall be in addition to the disclosure required by Sectien 2079.14. An agent’s duty to provide disclosure
and confirmation of representation in this section may be performed by & real estate salesperson or broker assaciate affiliated with that broker.

2079.18 [Repealed pursuant to AB-1289, 2017-18 California Legislative session)

2079.19 The payment of compensation or the obligation to pay compensation to an agent by the seller or buyer is not necessarily determinative of a particular agency
relationship between an agent and the seller or buyer. A tisting agent and a selling agent may agree to share any compensation or comeission paid, or any right to any
compensation or commission for which an obligation arises as the resuit of areal estate transaction, and the terms of any such agreement shall not necessarily be
determinative of a particular refationship. ‘

Z% ~20 Nothing in this article prevents an agent from selecting, as a condition of the agent’s employment, a specific form of agency ralationship not specificaily
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prohibited by this article if the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21 {a) A dual agent may not, without the express permission of the seller, disclose to the buyer any confidential information obtained from the seller. {b) Adual
agent may not, without the express permission of the buye, disclose to the seller any confidential information obtained from the buyer. {c} “Confidential information”
means facts relating to the client’s financial position, motivations, bargaining position, or other personal infarmation that may impact price, such as the seller is willing
to accept a price less than the listing price or the buyeris willing to pay a price greater than the price offered. (d) This section does not alter in any way the duty or
responsibility of a dual agent to any principat with respect to confidential infermation other than price.

2079.22 Nothing in this article precludes a seller’s agent from also being a buyer's agent. Iif a seller or buyer in a transaction chooses to not be represented by an
agent, that does not, of itself, make that agent a dual agent.

2079.23 (a3} A coniract between the principal and agent may be madified or attered to change the agency relationship at any time before the performance of the act
which is the object of the agency with the written consent of the parties to the agency relationship. [b} A lender or an auction company retained by a lender to
control aspects of a transaction of real property subject to this part, including validating the sales price, shall not require, as a condition of receiving the lender’s
approval of the transaction, the homeowner of listing agent to defend or indernnify the lender or auction company from any liability alleged to result from the actions
of the lender or auction company. Any clause, provision, covenant, or agreement purporting to impose an ohligation to defend or indemnify a lender or an auction
company in violation of this subdivision is against public policy, void, and unenforceable.

2079.24 Nothing in this article shall be construed ta either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents,
and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with acts governed by this
article or for any breach of a fiduciary duty or a duty of disclosure.

AIRCRE * https://www.aircre.com * 213.687-8777 * cantracts@aircre.com
MOTICE: No part of these works may be reproduced in any form without permission in writing.
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AIRCHE

DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
(As required by the Civil Code)
When you enter into a discussion with a real estate agent regarding a real estate transaction, you should from the outset understand what type of agency relationship
or representation you wish to have with the agent inthe transaction.
SELLER'S AGENT

A Selter's agent under a listing agreement with the Seller acts as the agent for the Seller only. ASefler's agentora subagent of that agent has the following affirmative
obligations:
To the Sefer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Seller.
To the Buyer and the Seller:

(a} Diligent exercise of reasonable skill and care in performance of the agent's duties.

{b) A duty of honest and fair dealing and good faith.
{c)  Aduty to disclose all facts known to the agent materially affecting the vatue or desirability of the property that are not known to, or within the diligent attention
and ohservation of, the parties.

An agent is not obligated to reveal to efther party any confidential information obtained from the other party that does not involve the affirmative duties set
forthabove.

BUYER'S AGENT

A Buyer’s agent can, with a Buyer's consent, agree to act as agent for the Buyer only. In these situations, the agentis not the Seller's agent, even if by agreement the
agent may receive compensation for services rendered, either In full or in part from the Seller. Anagent acting only for a Buyer has the foliowing affirmative
obligations:
To the Buyer: A fiduciary duty of utmost care, integrity, honesty and loyalty in dealings with the Buyer.
To the Buyer and the Seller:

{a) Diligent exercise of reasonable skill and care in performance of the agent's duties.

(b} Aduty of honest and fair dealing and good faith.

{€) A duty to discose ali facts known to the agent materially affecting the value or desirability of the property that are rot known to, or within the diligent
attention and observation of, the parties.
An agent is not obfigated to reveal to either party any confidential information obtained from the other party that does not invalve the affirmative duties set forth
above,

AGENT REPRESENTING BOTH SELLER AND BUYER

Areal estate agent, either acting direcily or through one or more salesperson and broker associates, can legally be the agent of both the Seller and the Buyer ina
transaction, but only with the knowledge and consent of both the Seller and the Buyer.
In & dual agency situation, the agent has the following affirmative obligations to both the Selier and the Buyer:

{a} A fiduciary duty of utmost care, integrity, honesty and loyalty in the dealings with either tha Seller gr the Buyer.

{b) Other duties tc the Seller and the Buyer as stated above in their respective sections.
tn representing both Seller and Buyer, a dual agent may not, without the express permission of the respective party, disclose to the other party confidential
information, including, but not limited to, facts refating to either the Buyer's or Seller's financial position, motivations, bargaining position, or other personal
information that may impact price, including the Seller's willingness 1o accept a price less than the listing price or the Buyer's willingness to pay a price greater than
the price offered.

SELLER AND BUYER RESPONSIBILITIES

Either the purchase agreement or a separate document will contain a confirmation of which agent is representing you and whether that agentis representing you
exclusively in the transaction or actingas a dual agent. Pléase pay attention to that confirmation to make sure it accurately reflects your understanding of your agent’s
role. The above duties of the agent in a real estate transaction do not relieve a seller ar Buyer from the respensibility to protect his of her own interests. You should
carefully read all agreements to assure that they adequately express your understanding of the transaction. A real estate agent is a person qualified to advise about
real estate. If legal or tax advice is desired, consult a eompetent professional. i you are a Buyer, you have the duty to exercise reasonable care to protect yourself,
inciuding as to those facts about the property which are known ta you or within your diligent attention and observation. Both Sellers and Buyers should strongly
consider obtaining taxadvice from a competent professional because the federal and state tax consequences of a transaction €an be complex and subject to change.

Throughout your real property transaction you may receive more than one disclosure form, depending upon the number of agents assisting in the transaction. The
law Tequires each agent with whom you have more than a casual relationship to present you with this disclosure form. You should read its contents each time itis
presented to you, considering the relationship between you and the real estate agentin your specific transaction. This disclosure form includes the provisions of
Sections 2079.13 to 2079.24, inclusive, of the Civil Code set forth on page 2. Read it carefully. I/WE ACKNOWLEDGE RECEIPT OF A COPY OF THIS DISCLOSURE AND

THE PORTIONS OF THE CIVIE CODE PRINTED ON THE BACK { E}.
: Alon. {arlh 12/14/2022
D Buyer {‘Z Seller D Lessor E Lessee o Date:
N 6735BCEGH10o425...

lz' Buyer D Seller L_J Lessor D Lessee Date:

pgent: Meridian Commercial Properties  DRELic #: 00943769

fle wiFirm}
' 12/14/2022
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DISCLOSURE REGARDING REAL ESTATE AGENCY RELATIONSHIP
CIVIL CODE SECTIONS 2079.13 THROUGH 2079.24 (2079.16 APPEARS ON THE FRONT)

2079.13. As used in Sections 2079.7 and 2079.14 to 2079.24, inclusive, the following terms have the following meanings:

{a} “Agent” means a person acting under provisions of Title 9 {commencing with Section 2295} in a real property fransaction, and includes a person who is licensed as
a rea! estate broker under Chapter 3 {commencing with Section 10130) of Part 1 of Division 4 of the Business and Professions Code, and under whose license a listing
is executed or an offer to purchase is obtained. The agent in the real property transaction bears responsibility for that agent’s salespersons or broker associates who
perform as agents of the agent. When a salesperson or broker associate owes a duty to any principal, or to any buyer or seller who is not a principal, in a real properly
transaction, that duty is equivalent to the duty owed to that party by the broker for whom the salesperson or broker associate functions. {b) “Buyer” means a
transferee in a real property transaction, and includes a person who executes an offer to purchase real property from a seller through an agent, or who seeks the
services of an agent in more than a casual, transitory, or preliminary manner, with the abject of entering into a real property transaction. “Buyer” includes vendee or
lessee of real property. (¢} “Commercial real property” means all real property in the state, except (1) single-family residential real property, (2) dwelling units made
subject to Chapter 2 {commencing with Section 1940} of Title 5, (3) a mobite home, as defined in Section 798.3, {4) vacant land, or {5} a recreational vehitle, as
defined in Section 799.29. [d} "Dual agent” means an agent acting, either directly or through a salesperson or broker associate, as agent for both the seller and the
buyer in a real property transaction. {e) “Listing agreement” means a wiitten contract between a seller of real property and an agent, by which the agent has been
authorized to sell the real property or to find or obtain a buyer, including rendering other services for which a real estate license is required to the seiler pursuant to
the terms of the agreement. (f) “Seller's agemt” means a person who has obtained a listing of real property to act as an agent for compensation. {g} “Listing price” is
the amount expressed in dollars specified in the listing for which the seller is willing to seli the real property through the seller’s agent. {h} “Offering price” is the
amount expressed in dollars specified in an offer to purchase for which the buyer is willing to buy the real property. {i} “Offer to purchase” means a written contract
executed by a buyer acting through a buyer’s agent that becomes the contract for the sale of the real property upon acceptance by the seller. (j} “Real property”
means any estate specified by subdivision (1} or {2} of Section 761 in property, and includes {1) single-family residential property, {2} multi-unit residential property
with more than four dwelling units, (3} commercial real property, {4) vacant land, (5) a ground lease coupled with improvements, or (6} a manufactured home as
defined in Section 18007 of the Health and Safety Code, or @ mobile home as defined in Section 18008 of the Health and Safety Code, when offered for sale or sold
through an agent pursuant to the authority contained in Section 10131.6 of the Business and Professions Code. {k) “Real property transaction” meansa transacticn for
the sale of real property in which an agent is retained by a buyer, selfer, or both a buyer and selter to act in that transaction, and includes a listing or an offer to
purchase. (I} “Sell,” “sale,” or “sold” refers to a transaction for the transfer of real property from the seller to the buyer and includes exchanges of reat property
between the seller and buyer, transactions for the creation of a real property sales contract within the meaning of Section 2985, and transactions for the creation of a
teasehold exceeding one year’s duration. {m) “Seller” means the transferor in a real property transaction and includes an owner who lists real property with an ageni,
whether or not a transfer results, or who receives an offer to purchase real proparty of which he or she is the owner from an agent on behalf of another. “Seller”
includes both a vendor and a fessor of real property. {n) “Buyer’s agent” means an agent who represents a buyer in a real property transaction.

2079.14. A seller’s agent and buyer’s agent shall provide the seller and buyer in a real property transaction with a copy of tha disclosure form specified in Section
2079.16, and shall obtain a signed acknowledgment of receipt from that selter and buyer, except as provided in Section 2079.15, as follows: {a) The seller’s agent, if
any, shall provide the disclosure form to the seller prior to entering into the listing agreement. (b} The buyer’s agent shall provide the disclosure form to the buyer as
soon as practicable prior to execution of the buyer’s offer to purchase. If the offer to purchase isnot prepared by the buyer’s agent, the buyer’s agent shall present the
disclosure form to the buyer not ater than the next business day after receiving the offer to purchase from the buyer.

2079.15. In any circumstance in which the seller or buyer refuses to sign an acknowledgment of receipt pursuant to Section 2079.14, the agent shall set forth, sign,
and date a written declaration of the facts of the refusal.

2079.16 Reproduced on Page 1 of this AD form.

2079.17{a} As soon as practicable, the buyer’s agent shall disclose to the buyer and seller whether the agent is acting in the real property transaction as the buyer’s
agent, or as a dual agent representing both the buyer and the seller. This relationship shali be confirmed in the contract 10 purchase and sell real property or in a
separate writing executed or acknowledged by the seller, the buyer, and the buyer’s agent prior to or coincident with execution of that contract by the buyer and the
seller, respectively. (b} As soon as practicable, the seller'sagent shall disclose to the seller whether the seller’s agent is acting in the real property transaction as the
seller's agent, or as a dual agent representing both the buyer and seller. This relationship shall be confirmed in the contract to purchase and sell real property orin a
separate writing executed or acknowledged by the seller and the seller’s agent prior to or coincident with the execution of that contract by the seller.

{C) CONFIRMATION: The foilowing agency relationships are confirmed for this transaction.

Sefler's Brokerage Firm DO NOT COMPLETE, SAMPLE ONLY License Number

Is the broker of {check one). O the seller; or O both the buyer and seller. (dual agent)

Seliers Agent DO NOT COMPLETE. SAMPLE ONLY License Number

1s (check one): O the Seller's Agent. (salesperson or broker associate); or O both the Buyer's Agent and the Seller's Agent. {dual agent)
Buyer's Brokerage Firm DO NOT COMPLETE. SAMPLE ONLY License Number

Is the broker of {check one). O ihe buyer; or 1 both the buyer and seller. {dual agent)

Buyer's Agent DO NOT COMPLETE, SAMPLE ONLY License Number

is (check one): O the Buyer's Agent. {salesperson or broker associate); or O both the Buyer's Agent and the Seller's Agent. {dual agent)

{dl} The disclosures and confirmation required by this section shall be in addition to the disclosure required by Section 2079.14. An agent’s duty to provide disctosure
and confirmation of representation in this section may be performed by a real estate salesperson or broker associate affifiated with that broker.

2079.18 {Repealed pursuant to AB-1288, 2017-18 California Legislative session)

2079.18 The payment of compensation or the obligation to pay compensation tg anagent by the seller or huyer is not necessarily determinative of a particular agency
relationship between an agent and the seller or buyer. Alisting agent and a selling agent may agree to share any compensation or commission paid, or any right toany
campensation or commission for which an ¢bligation arises as the result of a real estate transaction, and the terms of any such agreement shall not necessarily be
determinative of a particutar relationshig.

220 Nothing in this articie prevents an agent from selecting, as a condition of the agent’s employment, a specific form of agancy relationship not specifically
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prohibited by this article If the requirements of Section 2079.14 and Section 2079.17 are complied with.

2079.21 {2) A dual agent may not, without the express permission of the seller, disclose to the buyer any confidential information obtained from the sealter. {b) Adual
apent may not, without the express permission of the buyer, disclose to the seller any confidential information obtained from the buyer. (<} “Confidential infarmation”
means facts relating to the client’s financial pesition, motivations, bargaining position, ot other personal information that may impact price, such as the seller is willing
to accept a price less than the listing price or the buyer is willing to pay a price greater than the price offered. {d} This section does not alter in any way the duty or
responsibility of a dual agent to any principal with respect to confidential information other than price.

2079.22 Nothing in this article precludes a seller’s agent from also being a buyer’s agent. If a seller or buyer in a transaction chooses to not be represented by an
agent, that does not, of itself, make that agent a dual agent.

2079.23 (2} A coniraci between the principal and agent may be madified or altered to change the agency relationship at any time before the performance of the act
which is the object of the agency with the written consent of the parties to the agency relationship. [b) A lender or an auction company retained by alender fo
control aspects of a transaction of real property subject to this part, including validating the sales price, shall not require, as a condition of receiving the lender’s
approval of the transaction, the homeowner or listing agent (o defend orindemnify the lender or auction company from any liability alleged to result from the actions
of the lender or auction company. Any clause, provision, covenant, or agreement purporting to impose an obligation to defend or indemnify 2 lender or an auction
company in violation of this subdivision is against public policy, void, and unenforceable.

2079.24 Nothing in this article shall ba construed to either diminish the duty of disclosure owed buyers and sellers by agents and their associate licensees, subagents,
and employees or to relieve agents and their associate licensees, subagents, and employees from liability for their conduct in connection with acts governad by this
article or for any breach of a fiduciary duty or a duty of disclosure.

AIRCRE * https://www.aircre.com * 213-687-8777 * contracts@aircre.com
NOTICE: Mo part of these works may be reproduced in any form without permission in writing.
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ADDENDUM
TO
STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS
FOR PURCHASE OF REAL ESTATE

This Addendum (this “Addendum”) is attached to and made a part of the STANDARD OFFER,
AGREEMENT AND ESCROW INSTRUCTIONS FOR PURCHASE OF REAL ESTATE dated
December 8, 2022 by and between the undersigned Seller and Buyer (the “AIR Agreement™). The
ATR Agreement, as modified by this Addendum, is referred to herein as the “Agreement”.

Defined terms used in this Addendum shall have the meanings set forth in the attached AIR
Agreement unless otherwise indicated herein. In the event of any inconsistency or conflict
between the terms and provisions of this Addendum and/or the terms and provisions of the AIR
Agreement, the terms and provisions of this Addendum shall prevail.

31.  Option to Extend. Buyer shall have one (1) thirty (30) day option(s) to extend its
Contingency Period (“Option to Extend”). Buyer shall exercise such Option to Extend by giving
written notice fo Seller no later than three (3) business days prior to the expiration of the
Contingency Period. In the event Buyer timely exercises the Option to Extend, Buyer shall
simultaneously instruct Escrow Holder in writing to release twenty-five thousand and no/100
dollars ($25,000.00) of Buyer’s initial deposit to Seller as adequate consideration for the granting
of the Option to Extend (the “Extension Consideration”). The Extension Consideration shall
immediately become non-refundable, but shall be applicable to the payment of the Purchase Price
upon the Closing of Escrow. For avoidance of doubt, if the Board of Supervisors disapprove (or
are deemed to have disapproved) the purchase of the Property after Buyer’s exercise of the Option
to Extend, the Extension Consideration shall remain forfeited by buyer to Seller and non-
refundable to Buyer.

32. Closing Costs.

(a) Seller shall pay: (i) the premium for the ALTA Standard Owner’s Title Policy, and
(ii) one-half (1/2) of any Escrow fees, document preparation costs, and recording fees and other
related closing costs not related to any endorsements requested by Buyer,

(b)  Buyer shall pay: (i) the incremental cost of obtaining an ALTA Extended Coverage
policy if requested by Buyer, and the cost of any survey necessary therefor, (i) any endorsements
requested by Buyer; and (iii) one-half (1/2) of any Escrow fees, document preparation costs, and
recording fees and other related closing costs;

{c) There shall be no transfer or similar taxes imposed on the deed by reason of the
acquisition of the Property by the County pursuant to R&T Code Section 11922; and
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(@  Buyer and Seller shall each pay all legal and professional fees and fees of other
consultants incurred by Buyer and Seller, respectively. Any costs incurred through the Escrow
relating to the Property that are not specifically allocated to Buyer or Seller under the Agreement
shall be apportioned in the manner customary in the County of El Dorado.

33, Notices. In addition to the other means of delivering communications under Section 19,
communications shall be conclusively deemed to have been delivered upon reccipt when sent by
email to the other party provided that communications given by email shall not be effective unless
the receiving party confirms receipt of the email transmission. Additionally, communications to
Buyer under Section 19 shall also be sent to:

Clemons & Jaquish

Attn: Timothy C. Clemons, Esq.
P.O. Box 7047

Carmel, CA 93921

Telephone: (916) 939-3939

Email: tim@clemlaw.net

with copy to:

Meridian Commercial Properties
Atin: Douglas Barnett

4821 Golden Foothill Parkway, #200
El Dorado Hills, CA 95762
Telephone: 916-813-1229

E-Mail: doug{@meridiancp.net

34.  Delivery of Documents and Materials. Within five (5) days following the Date of
Agreement, Seller shall deliver or make available to Buyer (to the extent in Seller’s possession or
control), the following documents and materials (the “Documents and Materials™):

o Copy of leases with GDH Engineering; and Fl Dorado County (the “Leases™);

» Copy of architectural drawings;

e Copies of 2021 and YTD 2022 of operating expenses of the Property; and

« Copies of existing service contracts pertaining to the Property (roof, HVAC, and
misc.)

35.  Assignment of Leases. Scller and Buyer shall deliver the fully executed Assignment of
Leases (“Assignment of Leases™), substantially in the form attached hereto as Exhibit A. to Escrow
Holder on or prior to the Close of Escrow, which Assignment of Leases assigns/transfers all of
Seller’s right, title and interest in and to the Leases and any applicable security deposits on the
Close of Escrow.
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36.  Counterparts. The AIR Agreement and this Addendum (collectively, the “Documents™)
may be executed in any number of counterparts, cach of which shall be effective only upon
delivery, including delivery by facsimile, Portable Document Format (pdf) email transmission
and/or any clectronic signature transmission format, and thereafter shall be deemed an original,
and all of which shall be taken to be one and the same instrument, for the same effect as if all
parties hereto had signed the same signature page(s). Any signature page of the Documents may
be detached from any counterpart of the Documents without impairing the legal effect of any
signatures thereon and may be attached to another counterpart of the Documents identical in form
hereto but having attached to it one or more additional signature pages. Signatures transmitted via
facsimile, e-mail and/or by any electronic signature format as defined under the US Federal ESIGN
Act (ex. DocuSign, HelloSign, Adobe Sign, and the like) shall be considered original, authentic
and binding, and each party waives the right to assert that such copies fail to comply with the
Best/Secondary Evidence Rule in any legal forum.

[no further text on this page; signature page(s) follow]
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IN WITNESS WHEREOF, the parties have executed this Addendum as of the dates written below.

Buyer: Seller:
The County of El Dorado, a political Carlton Commercial Properties, LLC, a
subdivision of the State of California California limited liability company

DocuSigned by:

y:! flan. (arlton.

By: B
Alan Carlton, Manager
Name:
Date:12/14/2022
Title:
Date:
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EXHIBIT A

ASSIGNMENT OF LEASES
[form]

THIS ASSIGNMENT OF LEASES ("Assignment”) is deemed made and entered into as of the
Effective Date (defined below) by and between ("Assignor"), and
("Assignee").

RECITALS:

A. Assignor and Assignee entered into that certain Agreement of Purchase and Sale and Initial
Escrow Instructions dated as of 2022 ("Agreement™), whereby Assignor has
agreed to sell to Assignee, and Assignee has agreed to purchase from Assignor, certain Property
located in El Dorado County, California, as more fully described in the Agrecment. Capitalized
terms defined in the Agreement shall have the same meaning in this Assignment.

B. The Agreement obligates Assignor to assign, to the extent assignable, to Assignee the
Leases related to the Property as described in Schedule 1 attached hercto.

C. By Grant Deed to be recorded in the Official Records El Dorado County, California,
Assignor will convey the Property to Assignee. The “Effective Date” of this Assignment shall be
the date of recording of said Grant Deed.

AGREEMENT:

NOW, THEREFORE, in consideration of the Agreement and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee hereby agree as follows:

1. Assienment and Acceptance.

a. Assignor hereby assigns, conveys, transfers and sets over unto Assignee all right,
title and interest of Assignor, as landlord or otherwise, in the Leases.

b. Assignee hereby accepts and agrees to perform all of the terms, covenants and
conditions of the Leases on the part of the landlord therein required to be performed
from and after the Close of Escrow, as defined in the Agreement (but not prior
thereto, which shall remain the obligation and responsibilities of Assignor),
including, but not limited to, the obligation to repay in accordance with the terms
of the Leases to the Tenants thereunder sccurity and other deposits, but only to the
exteni such deposits have been delivered or otherwise credited or transferred to
Assignee.

2. Assienor’s Representations and Warranties. Assignor warrants and represents to
Assignee that:
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a. Assignor has not exccuted or otherwise entered into any other leases, tenancies,
rental agreements, occupancy agreements or other agreements with respect to rights
affecting possession of the Property or any portion thereof’ and that there are no
such agreements executed or otherwise entered into by any third party.

b. The Leases are in full force and effect and there is no default with respect thereto
on the part of Assignor as landlord, and, to the best knowledge of Assignor, on the
part of the Tenants, and there exists no condition that with the passage of time or
the giving of notice or both would constitute such a default by Assignor, or, to the
best knowledge of Assignor, would constitute such a default by the Tenants.

3. Governing Law. This Assignment and all other instruments referred to herein shall be
governed by, and shall be construed in accordance with, the laws of the State of
California.

4. Successors and Assigns. This Assignment and the terms and provisions hereof shall
inure to the benefit of, and shall be binding upon, the respective successors and assigns

of Assignor and Assignee.

5. Survival. The terms and conditions of this Assignment shall survive the Close of
Escrow.

6. Indemnification. Assignee agrees to indemnify, defend (with counsel satisfactory to

Assignor) and hold Assignor, its partners, officers, directors, shareholders, trustees,
employees and agents harmless from and against any and all litigation, loss cost,
damage, claim, demand, expense or liability whatsoever (including without limitation),
reasonable attorneys' fees, charges and costs) (collectively, "Damages") incurred by
Assignor as a result of any claim arising under any of the Leases and based upon events
oceurring after the Close of Escrow. Assignor agrees to indemnify, defend (with
counsel satisfactory to Assignee) and hold Assignee, its partners, officers, directors,
shareholders, trustees, employees and agents harmless from and against any and all
Pamages incurred by Assignec as a result of any claim arising under any of the Leases
and based upon events occurring before the Close of Escrow.

7. Counterparts. This document may be executed in any number of counterparts, each of
which shall be effective only upon delivery, including delivery by facsimile, Portable
Document Format (pdf) email transmission and/or any elecironic signature
transmission format, and thereafter shall be deemed an original, and all of which shall
be taken to be one and the same instrument, for the same effect as if all parties hereto
had signed the same signature page. Any signature page of this document may be
detached from any counterpart of this document without impairing the legal effect of
any signatures thereon and may be attached to another counterpart of this document
identical in form hereto but having attached to it one or more additional signature pages.
Signatures transmitted via facsimile, e-mail and/or by any electronic signature format
as defined under the US Federal ESIGN Act (ex. DocuSign, HelloSign, Adobe Sign,
and the like) shall be considered original, authentic and binding, and each party waives

-6-
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the right to assert that such copies fail to comply with the Best/Secondary Evidence
Rule in any legal forum.

8. Covenants of Further Assurances. Assignor and Assignee each agree to execute such
other documents and perform such other acts as may be necessary or desirable to
effectuate this Assignment.

IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this
Assignment as of the dates set forth below.

ASSIGNEE: ASSIGNOR:

Docusigned by:
flan. (arlton

6235BCEE0TD425

12/14/2022
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